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TICKET SALES AGREEMENT FOR GAMES OF THE XXXII OLYMPIAD TOKYO 2020




BETWEEN




THE TOKYO ORGANISING COMMITTEE
OF THE OLYMPIC AND PARALYMPIC GAMES




AND




THE NATIONAL OLYMPIC COMMITTEE




AND




OTHERS AS SPECIFIED IN THE AGREEMENT.
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This Agreement, dated	[____________][date], is made and entered into between:


THE TOKYO ORGANISING COMMITTEE OF THE OLYMPIC AND PARALYMPIC GAMES, a legal entity incorporated under the laws of JAPAN (“Japan”) having its main office at 8th Floor 1-23-1 Toranomon, Minato-ku, Tokyo, Japan 105-6308 (“TOKYO 2020”);

THE NATIONAL OLYMPIC COMMITTEE of [_________________], being the representative body of the Olympic Movement in the Territory and recognized by the IOC as such (“NOC”); and (if applicable)

ANY SUCH ADDITIONAL PARTY that will manage and/or sell Tickets on behalf of TOKYO 2020 and the NOC in the Territory, that has signed this Agreement, or has executed an Accession Agreement (“TICKET DISTRIBUTOR”).


WHEREAS

The IOC controls and coordinates the Olympic Movement and holds all rights related to the Olympic Games and to the Olympic Symbol;

TOKYO 2020 is responsible for promoting, organising and holding Games of the XXXII Olympiad TOKYO 2020, in the City of Tokyo, where sessions will be hosted, in the period from 24 July 2020 to 9 August 2020 (hereinafter, “Games”);

TOKYO 2020, according to the agreement instruments referred to as Host City Contract and Joint Marketing Programme Agreement, executed with the City of Tokyo, the Japanese Olympic Committee and the International Olympic Committee and the Olympic Charter, is responsible for exploiting, in the Territory, all marketing rights of the Games;

Given the significance of the Games, the parties acknowledge the importance of ensuring that all people are given fair and equitable opportunities to obtain Tickets and to attend the Games;

TOKYO 2020 wishes for Tickets to be sold in the Territory for the admission of spectators to the Games;

The sale and distribution of Tickets within the Territory may occur through several channels, including through the NOC, the TICKET DISTRIBUTOR (if applicable), the Sub-Distributor (if applicable) and TOKYO 2020.

In consideration of the mutual promises contained in this Agreement and subject to the following terms and provisions, the parties hereby agree as follows:

1. DEFINITIONS

Unless the context requires otherwise, when used in this Agreement with an initial capital letter, the following terms shall have the following meanings:

“Accession Agreement” means an agreement in form attached as Exhibit C to this Agreement whereby a TICKET DISTRIBUTOR agrees to sign up and abide by the terms and conditions of this Agreement;

“Additional Services” means those services, outside the security perimeter of the venues, provided and/or sold by the Authorised Ticket Reseller in conjunction with the sale of a Ticket, such as, without limitation, transportation to the Games or accommodation during the Games;

“Athletes’ Family & Friends” or simply “AFF” means an additional component of the ticketing programme that provides an option to the athletes that qualify for TOKYO 2020 to purchase a minimum number of Tickets for their family and/or friends for every Session where the athlete will be competing in the Games as referred on Clause 13.2;

“ATR Business Plan” has the meaning given in Clause 6.3;

“ATR Periodic Reviews” means the documents, including sales reports, that will be requested to be completed and returned by the ATR as referred in Clauses 6.5 and 6.8; 

“Authorised Ticket Reseller” or simply “ATR” shall mean each and all of the entities designated under Exhibit A or otherwise appointed in accordance with this Agreement to promote, sell and distribute Tickets within the Territory (which can be any of the NOC, a TICKET DISTRIBUTOR or a Sub-Distributor) or any combination of some or all of those entities, as the context may require;

“Authorised Ticket Reseller Emblem and Designation” means the designation and mark/emblem approved for use by the Authorised Ticket Reseller pursuant to Clause 14.1 and as further specified in Exhibit B;

“Client Group(s)” means the client group(s) which consist of the General Public and the NOC Family to which an Authorised Ticket Reseller is authorised to sell and distribute Tickets, as indicated in Exhibit A;

“Client Ticket Portal” means the secure web application over which TOKYO 2020 shall provide information, administration of ticketing requests, Ticket returns, payments, reports and other services related to the group sales to the OCOG and Authorised Ticket Resellers;

“Confidential Information” means information in any medium (whether oral, written, stored electronically or magnetically or otherwise in machine-readable form) relating to the affairs and operations of a party to this Agreement (including the parties with whom it deals, the terms of this Agreement and any of a party’s intellectual property) or connected with the Games, that the other parties are informed or should reasonably expect is confidential or of a commercially sensitive nature, however it does not include information that is in or comes into the public domain other than by disclosure by a party who receives Confidential Information in breach of this Agreement;

"Confirmed Final Allocation” means the total amount of Tickets confirmed by TOKYO 2020 after agreed upon changes, if any, to the Confirmed Initial Allocation, that would be issued to the Authorised Ticket Reseller pursuant to Clause 8.6;


“Confirmed Initial Allocation” means the number of Tickets confirmed by TOKYO 2020 that will be issued to the Authorised Ticket Reseller pursuant to Clause 8.3;

“Default Interest” means the interest accruing on any overdue payment payable by the Authorised Ticket Reseller under this Agreement, which shall be at the rate of five percent (5%) per annum;

“Dispute” means any dispute, controversy or claim arising out of or in connection with this Agreement, including any questions regarding their creation, validity or termination, or the legal relationships established by them, or any non-contractual obligations arising out of it;

“EEA Member State(s)” means the EU Member States and Iceland, Liechtenstein, Norway and, for the purposes of this Agreement only, Switzerland;

“EU Member States” means the member states of the European Union; 

“Games Body” means each of the IOC, the JOC, TOKYO 2020 or any other organizing committee of an Olympic Games;

“Games-Time” means the period when the Games take place. It starts on the day of the first session, even if it is prior to the opening ceremony of the Games, and ends at the end of the closing ceremony of the Games;

“General Public” means private individuals and corporations in the Territory, excluding the NOC Family, who acquire Tickets for personal use;

“General Terms and Conditions” means the terms and conditions of the contract for the sale of each Ticket to be entered between the relevant purchaser of the Ticket and TOKYO 2020 and to be printed on each Ticket in relation to the sale of the Ticket;

“In-Venue Hospitality Programme” means a programme where an in-venue hospitality supplier will create and sell In-Venue Hospitality Packages on behalf of TOKYO 2020, including at minimum a Ticket and access to a hospitality lounge within a venue perimeter. 

“In-Venue Hospitality Programme Packages (IVH Packages)” means a product available under the In-Venue Hospitality Programme, which is a package including at a minimum a Ticket and access to a hospitality lounge within a venue perimeter.

“Indemnified Parties” has the meaning given in Clause 17.1;

“Intellectual Property Rights” means all rights in relation to any and all patents, trademarks, service marks, logos, rights in designs, get-up, trade names, domain names, goodwill associated with the foregoing, copyright (including rights in computer software and the right to create derivative works of the copyrighted work) and moral rights, rights in inventions, utility models, rights in know-how, trade secrets and other confidential information, rights in databases and other intellectual property rights in each case whether registered or unregistered and all rights or forms of protection having equivalent or similar effect anywhere in the world, and registered includes registrations and applications for registrations;

“International Federations” means the international sporting federations responsible for administering the sports featuring in the official Olympic sports programme at world or national level and recognized as such by the IOC;

“IOC” means the International Olympic Committee, being the supreme authority of the Olympic Movement, which is an international non-governmental not-for-profit organisation of unlimited duration and which has the status of a legal person and is recognized by the Swiss Federal Council;

“IOC Code of Conduct” means the Code of Conduct issued by the IOC and to which the NOC shall have subscribed as a pre-condition to the promotion, sale and distribution of Tickets in the Territory, and to which any appointed ATR shall subscribe as part of its approval process;

“IOC Collaboration Platform” means the IOC’s Olympic collaborative platform, currently named “shaRing” and any successor or replacement thereto; 

“JOC” means the Japanese Olympic Committee;

“NOC Family” means those accredited and non-accredited members of the NOC that includes NOC officials, NOC sponsors, athletes (including their families), affiliated national federations and such other persons identified by the NOC as included in the family and excludes the General Public;

“OBS” means the Olympic Broadcasting Services, a wholly owned subsidiary of Olympic Broadcasting Services S.A., the entity designated by the IOC to be responsible for producing television and radio coverage for the Games;

“OCOG” means any Olympic Games organising committee, including TOKYO 2020;

“Olympic Charter” means the Olympic Charter (including its bylaws) as reflected in the printed edition in force as of 15 September 2017, which may be amended by the IOC from time to time;

 “Olympic Movement” means the IOC, the International Federations, the OCOG, the JOC, the NOC and the Other NOCs, the Other OCOGs, the Games Bodies, the national governing bodies which belong to the International Federations, and the Olympic athletes, judges, referees, coaches and other officials and technicians;

“Olympic Symbol” means the five Olympic rings used on its own and as referred in the Olympic Charter.

“Other NOC(s)” means a National Olympic Committee in a territory other than the Territory;

“Other OCOG(s)” means any Olympic Games Organizing Committee other than TOKYO 2020 such as Beijing 2022, Paris 2024 and Los Angeles 2028 and the city to be elected to host the Olympic Games in 2026; 

“Personal Information” means any information relating to an identified or identifiable individual processed by NOC or Authorised Ticket Reseller as a result of the sale and distribution of the Tickets, pursuant to this Agreement;

“Phase 1” means the time in which the ATR may have the right of selling Tickets to their designated Client Groups within the Territory beginning no earlier than the launch of Ticket sales in Japan and after the Confirmed Initial Allocation;

“Phase 2” means the time in which the worldwide General Public (including the Territory) shall be able to purchase Tickets, including those returned or consigned by NOC/ATRs, online via the official TOKYO 2020 ticketing website, beginning no earlier than January 2020 and no later than April 2020 and ending at the end of the closing ceremony of the Games;

“Processing” means any operation or set of operations which is performed upon Personal Information, whether or not by automatic means, such as collection, recording, organisation, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or otherwise making available, alignment or combination, blocking, erasure or destruction;

“Sale Deadline” and “Sale Deadline Option” has the meaning given in Clause 12.2;

“Scalper and/or Broker” means an unauthorised organisation and/or person that buys and sells Tickets; sometimes also referred to as a secondary market and/or black market reseller;

“Session” means the period/time frame for which a Ticket issued by TOKYO 2020 is valid for access to an event or group of events of the Games (including, without limitation, sport events and opening and closing ceremonies);

“Spectator Experience Information” means certain operational and/or engagement information useful for spectator when attending the Games to be distributed by the ATR in accordance with Clause 13.9, the contents of which shall be prepared by TOKYO 2020 in English;

“Spectator Interest Collection” means the programme implemented by the NOC and/or the ATR with TOKYO 2020’s prior approval to collect general information from potential clients in the Territory, including but not limited to personal data, sport and date preferences, without any Ticket payment or ordering information included, prior to Phase 1;

“Sub-Distributor” means any subcontractor (whose name is included in Exhibit F, or as otherwise approved by TOKYO 2020 in writing based on the requirements contained in Exhibit D) appointed by the TICKET DISTRIBUTOR in accordance with Clause 20.1 to sell and distribute Tickets and/or provide Additional Services within the Territory;

“Team Japan” means the team representing Japan at the Games;

“Territory” means the geographical area for which the NOC is recognized by the IOC as the representative of Olympic Movement and as indicated in Exhibit A to this Agreement;

“Ticket” means evidence of a license issued by TOKYO 2020 which entitles the holder to be admitted to a Session, which may be in electronic form or may be a conventional, printed ticket of admission. 

“Ticket Account(s)” means the designated type(s) of Ticket accounts that are designed exclusively for NOC/ATRs to manage their Client Groups in the Territory. There are two (2) types of accounts: one for the Territory’s NOC Family (NOC Family) and the other for the Territory’s General Public (Public);

“Ticket Management Programme” has the meaning set out in Clause 8.8;

 “Ticket Sales Guide” has the meaning set out in Clause 6.14.

“TOKYO 2020 Authorised Ticket Reseller Marks & Designation Usage Rules” means the usage rules set out in Exhibit B;

“TOKYO 2020 ID” means an account which the General Public have to register in order to purchase Tickets or licensed goods or receive other services provided by TOKYO 2020, such as email newsletter service;

“TOKYO 2020’s Redistribution Services Policy” means the resale and exchange policy in relation to Tickets to be developed by TOKYO 2020 and provided to the Authorised Ticket Reseller as soon as reasonably practicable, which is a part of the Ticket Management Programme as referred on Clause 8.8;

In this Agreement, unless the context otherwise requires, a reference to Authorised Ticket Reseller in the singular shall refer to all entities which meet this definition (as may be required by the context of the use of the term), whether there is one or several of them under this Agreement.



2. THE OLYMPIC CHARTER AND THE OVERRIDING PRINCIPLE.

2.1 All terms and provisions of this Agreement shall be subject to the Olympic Charter, and in any matter of dispute the provisions of the Olympic Charter shall take precedence. The parties hereby acknowledge receipt of a copy of the Olympic Charter and agree to abide by any and all requirements thereof which are applicable to them.

2.2 The NOC and the TICKET DISTRIBUTOR acknowledge and shall procure that all Sub-Distributors acknowledge the importance to TOKYO 2020 and the IOC of preserving the integrity of the ticketing programme for the Games and preventing Tickets from falling into the hands of Scalpers and/or Brokers. The NOC and the TICKET DISTRIBUTOR accept and shall ensure that all Sub-Distributors accept their responsibility in ensuring that this overriding principle is upheld in the exercise of their rights and the discharge of their obligations under this Agreement.

2.2.1 Besides acknowledging and being responsible, all parties are aware and agree with all the consequential measures stated on this Agreement about possible sanctions and even termination in case one of the parties fail to preserve the integrity of the ticketing programme for the Games.



3. AUTHORISATION TO SELL TICKETS IN THE TERRITORY AND LIMITED EXCLUSIVITY

3.1 The NOC hereby wishes to appoint the entity (or entities) mentioned under Exhibit A to promote, sell, manage and distribute the Tickets in the Territory to the specific Client Groups allocated to each entity in accordance with the terms of this Agreement. Such entity (or entities) shall be subject to the TOKYO 2020 approval process, and only if expressly approved by TOKYO 2020, shall be able to promote, sell, manage and distribute the Tickets. The NOC acknowledges and agrees that the NOC shall be responsible to monitor such appointed entity (or entities) to ensure and guarantee that the Tickets allocated to the Ticket Accounts for specific Client Groups in the Territory can ONLY be sold and/or distributed to such Client Group.

3.2 Subject to Clauses 3.2.1, 4.4 and 4.5 and 5.1 (a), and unless otherwise stated in Exhibit A, the ATR(s) are granted, until the start of Phase 2, the exclusive right to sell Tickets, namely, the ATRs shall be the sole resellers of Tickets to its/their designated Client Group(s) within the Territory during Phase 1. As of the start of Phase 2, the ATR shall maintain the right to sell Tickets to its/their designated Client Group(s) within the Territory, but on a non-exclusive basis, since TOKYO 2020 shall also have the right to be an additional seller of Tickets in the Territory as per Clause 4.8 below.

3.2.1 For the avoidance of doubt, the authorised distribution of Tickets by members of the Olympic family, including, without limitation, International Federations and IOC’s marketing partners, shall not be considered as a breach of Clause 3.2 above.

3.3 In the Territory where the NOC does not appoint an entity as the ATR for the General Public sales nor supplies the Tickets for the General Public itself, TOKYO 2020 shall be the sole supplier of the Tickets for the General Public in such territory.

3.4 IVH Packages and Tickets that are part of an IVH Package are not governed by the terms of this Agreement. These IVH Packages are sold through a different process and legal framework for which TOKYO 2020 and the IOC will approach each NOC directly. For the sake of clarity, customers residing in the Territory may purchase IVH Packages at any time from any entity authorised by TOKYO 2020 and the NOC.

3.5 By endorsing this Agreement in the space indicated, or by executing an Accession Agreement, the TICKET DISTRIBUTOR acknowledges that it has read this Agreement and the Exhibits attached, including, without limitation the IOC Code of Conduct and TOKYO 2020 Authorised Ticket Reseller Emblem & Designations Usage Rules attached as Exhibit B, and agrees to be bound by and strictly adhere to the terms and conditions of this Agreement and its Exhibits.



4. COMPLIANCE WITH LAWS 

4.1 The Authorised Ticket Reseller shall comply with all laws and regulations in effect within the Territory, as well as all other ticketing related documents provided by TOKYO 2020, including the Ticket Sales Guide, in connection with the performance of its duties under this Agreement.

4.2 Without limiting the generality of the foregoing, the Authorised Ticket Reseller’s distribution of Tickets must comply, in all respects, with all applicable laws and regulations in connection with its duties under this Agreement.

4.3 In particular, under European Union law, where the Territory is an EEA Member State, Authorised Ticket Resellers shall be required to respond to unsolicited requests for Tickets from residents of an EEA Member State other than the Territory.  If the Authorised Ticket Reseller is unable to fulfil such an unsolicited request for Tickets from a member of an EEA Member State other than the Territory, the Authorised Ticket Reseller shall be obliged to refer the customer to the relevant Other NOC of the Territory of which the customer is a resident. 

4.4 If the Territory is not within the EEA Member States, he Authorised Ticket Reseller is prohibited from responding to any requests for Tickets from residents outside the Territory, and the Authorised Ticket Reseller shall be obliged to refer the customer to the relevant Other NOC in the territory which the customer is a resident.

4.5 Notwithstanding the above, Authorised Ticket Resellers shall refrain from active promotion and/or sales of Tickets, which shall include actively seeking purchasers, establishing any branch or maintaining any distribution facility for the Tickets, outside of the Territory (regardless of whether the Territory is within an EEA Member State or not). 

4.6 For any and all such passive Tickets sales by the Authorised Ticket Reseller to residents of EEA Member States outside the Territory, the Authorised Ticket Reseller shall provide the details of the transactions to TOKYO 2020 and the IOC, including the number of Tickets and the Territory involved and, subject to Clause 4.1 above, provide the names and addresses of all Ticket purchasers with details of their orders, as well as such other information as TOKYO 2020 may reasonably request.

4.7 Other NOCs (and their respective ATRs) in EEA Member States will be subject to the same requirements pursuant to European Union law as identified in Clause 4.3 and such Other NOCs (and their respective ATR) will not be entitled to promote Tickets outside of their territory, as per Clause 4.5.  Accordingly, from Phase 1, such other NOCs (and their respective ATRs) in EEA Member States will be required to respond to unsolicited requests for Tickets from residents of the Territory (if the Territory is within an EEA Member State).

4.8 As of the start of Phase 2, TOKYO 2020 is authorised to sell Tickets to the General Public in the Territory. While doing so, TOKYO 2020 will determine the Ticket prices at its sole discretion.

4.9 The NOC and the Authorised Ticket Reseller, agree and acknowledge that customers residing in the Territory will be able to apply for and purchase Tickets on the TOKYO 2020 website during Phase 2.



5. RELATIONSHIP BETWEEN THE PARTIES

5.1 This Agreement sets forth the arrangements between TOKYO 2020, the NOC and the TICKET DISTRIBUTOR for the promotion, sale, management and distribution of Tickets in the Territory. The Parties acknowledge and agree that:

(a) TOKYO 2020 is the sole supplier of all Tickets for the Games and has the right to determine the classification of Tickets for all Sessions. Furthermore TOKYO 2020 reserves the right to sell a reasonable number of Tickets on its own behalf to client groups other than the Client Group, such as rights-holding broadcasters, International Federations, sponsors, other OCOGs and IOC supplier.

(b) Subject to Clause 4, the Authorised Ticket Reseller agrees that:
(i) it shall not acquire Tickets from any source other than through TOKYO 2020; 
(ii) it will not sell or distribute Tickets in any countries other than the Territory to which the Tickets are originally allocated; 
(iii) it will sell Tickets only to its designated Client Group; 
(iv) it shall not sell Tickets to third parties for the purpose of resale of those Tickets by such parties (except by the TICKET DISTRIBUTOR to Sub-Distributors as per Clause 20), and
(v) the promotion of any third party or of any product or service in connection with the sale of Tickets is expressly prohibited. For the avoidance of doubt, Authorised Ticket Resellers, in particular those that represent multiple entities, and/or are appointed for more than one Territory and with clients from different market segment besides NOC/ATR, such as TOP Partners, rights-holding broadcasters, International Federations and national marketing partners, are not allowed to distribute, reallocate, transfer, sell and/or resell Tickets for any other purpose and/or group in different Territory than that for which the Tickets were originally allocated without the prior written consent from TOKYO 2020. Such actions must be made via the Client Ticket Portal or another process as directed by TOKYO 2020. Without limitation to any other rights provided in this Agreement, if TOKYO 2020 becomes aware of any breach of this Clause 5.1 (b) by the Authorised Ticket Reseller (including NOCs) and TOKYO 2020 has evidence of such infringement, TOKYO 2020 will send an official written notice, with the IOC in copy, to the parties involved in the described infringement (the NOC, ATR and/or Sub-Distributor). This notice will contain information acquired by TOKYO 2020 describing the infringement and TOKYO 2020’s further steps in regards of a possible sanction. In such case, TOKYO 2020 may apply a penalty, which the infringing Authorised Ticket Reseller hereby accepts to pay, of up to one hundred (100) times the face value of the Tickets involved in the infringement, depending upon the seriousness of the offence. Further, TOKYO 2020 may apply penalties and other consequences as detailed in the Ticket Sales Guide and any other materials produced by TOKYO 2020. 

(c) The NOC shall procure and guarantee: (i) compliance by the TICKET DISTRIBUTOR with the terms and conditions of this Agreement and shall be liable to TOKYO 2020 for any breach by the TICKET DISTRIBUTOR of the terms and conditions of this Agreement, General Terms and Conditions and of the IOC Code of Conduct; (ii) that there shall be no undertaking of confidentiality included in any contract concluded between the NOC and the TICKET DISTRIBUTOR pursuant to this Clause 5.1 (c) that would prevent the NOC disclosing that agreement to TOKYO 2020 and/or the IOC, and (iii) all necessary assistance to TOKYO 2020 to prevent unauthorised promotion or sale of Tickets, including by non-authorised third parties in the Territory. The NOC shall cooperate to determine the best way to fight against such unauthorised promotions and sales, which could include, without limitation, within the Territory, acts on behalf of TOKYO 2020, at TOKYO 2020’s cost and under TOKYO 2020’s supervision, and take all necessary measures, including legal actions, to prevent and stop unauthorised sale of Tickets.

(d) The TICKET DISTRIBUTOR shall procure compliance of any Sub-Distributor with the terms and conditions of this Agreement and the IOC Code of Conduct and shall be liable to TOKYO 2020 for any breach by the Sub-Distributor of the terms and conditions of this Agreement and the IOC Code of Conduct in accordance with Clause 20.3.

5.2 No commission. Neither TOKYO 2020 nor the NOC shall pay any commission to the Authorised Ticket Reseller, except in instances as described in clause 5.2.1 below, it being understood and agreed that the equitable value to the Authorised Ticket Reseller of its use of the commercial rights under this Agreement is good and sufficient consideration for the costs and expenses incurred by the Authorised Ticket Reseller in the performance of its duties hereunder

5.2.1 [bookmark: _Hlk523488175]Commission for sales by TOKYO 2020 during Phase 2. Tokyo 2020 will share with the NOC or ATR (as applicable) fifty percent (50%) of the revenue (which shall be calculated by deducting the face value of the Ticket from the price at which Tokyo 2020 sold the Ticket to the General Public) obtained by TOKYO 2020, as specified in clause 4.8, of every Ticket sold in the Territory via the TOKYO 2020 Ticket sales website, during Phase 2. The entity entitled to receive such commission shall be designated in Exhibit A. The details of payment schedule and method of such commission shall be communicated by TOKYO 2020 later through the Client Ticket Portal.



6. GENERAL DUTIES OF THE AUTHORISED TICKET RESELLER

6.1 Territory. Subject to Clause 4, the Authorised Ticket Reseller shall only promote, sell, manage and distribute Tickets, separately or bundled with one or more Additional Service(s), within the Territory and to its Client Group. In particular, should an Authorised Ticket Reseller be appointed for other territories, such Authorised Ticket Reseller (i) may not sell in such other territories Tickets allocated by TOKYO 2020 and purchased by such Authorised Ticket Reseller for the Territory, (ii) may not sell in the Territory Tickets allocated by TOKYO 2020 and sold to the Authorised Ticket Reseller for such other territories. For the avoidance of doubt, the ATR may not sell with Tickets any services that are not Additional Services unless authorised in writing by TOKYO 2020. The Authorised Ticket Reseller shall promote and sell Tickets, separately or bundled with an Additional Service, in the fairest way possible, and shall do nothing that might prejudice or damage, directly or indirectly, the IOC, the NOC, TOKYO 2020 and more generally, the Olympic Movement. Those Authorised Ticket Resellers that represent multiple entities and/or are present in more than one territory are not allowed to distribute, reallocate, transfer and/or sell Tickets for any other purpose and/or group different than the original allocation, without prior written authorization from TOKYO 2020 and when authorised, such actions must be performed via the Client Ticket Portal.

6.2 Date of Ticket sales launch. TOKYO 2020 has determined that Ticket sales to the General Public shall start simultaneously at Phase 1. The exact confirmed Phase 1 on-sale date will be relayed to the Authorised Ticket Resellers no later than thirty (30) days prior to such date. The Authorised Ticket Reseller hereby undertakes to refrain from any promotional or other activity about the sale or distribution of Tickets prior to such date unless otherwise expressly in writing prior approved by TOKYO 2020, including the solicitation of deposits or advance payments prior to the on-sale date; provided, however, that, subject to TOKYO 2020’s prior written approval, the Authorised Ticket Reseller shall have an option to run a Spectator Interest Collection (expression of interest) campaign without selling any Tickets once the Territory is officially approved by TOKYO 2020 under the conditions set out in clause 13.8. TOKYO 2020 reserves the right to change such on-sale date provided that the Authorised Ticket Reseller shall have received prior notice at least one month prior to such new starting date.

6.3 Authorised Ticket Reseller Business Plan (ATR Business Plan). Subject to paragraph 6.2, the Authorised Ticket Reseller shall use its best efforts to promote the sales of Tickets within the Territory. Without limiting the foregoing, the Authorised Ticket Reseller shall be required to complete a pre-allocation ATR Business Plan (in the form of a questionnaire to be provided by TOKYO 2020 to the Authorised Ticket Reseller together with the Ticket Sales Guide). The pre-allocation ATR Business Plan will require the Authorised Ticket Reseller to provide information to TOKYO 2020 in the following areas:

6.3.1 Ability to act as an effective partner for international Ticket sales, investing in marketing and communication to promote the Games in the Territory;

6.3.2 Ability to deliver an effective and integrity-based ticketing service to the NOC Family and General Public within the Territory before, during and after the Games;

6.3.3 The actions and measures proposed by the ATR in order to prevent Tickets from being used in unauthorised hospitality Programmes and by any Scalpers and/or Brokers in the black market;

6.3.4 The ATR’s Ticket sales process and how it has been designed to ensure that it is fair and ethical and transparently indicates information to spectators including Ticket prices and fees;

6.3.5 Details of all Additional Services (if any) offered by the ATR to its Client Group;

6.3.6 The ATR’s commitment to comply with the TOKYO 2020’s Ticketing Programme objectives and policies, including upholding of the Ticket Sales Agreement, Code of Conduct and all other documents issued by TOKYO 2020 and/or IOC related to the Ticket Programme;

6.3.7 Past Games experience (as applicable) including best achievements and biggest Territory challenges during previous Games; and

6.3.8 Further to Clause 19.1 below, any alternative payment method (i.e. other than by Visa card) which will be made available by the Authorised Ticket Reseller for customers to purchase Tickets.

6.4 The pre-allocation ATR Business Plan shall be completed and returned no later than 30 September 2018 to TOKYO 2020. The Authorised Ticket Reseller warrants the accuracy of the information provided to TOKYO 2020.

6.5 TOKYO 2020 shall also require, in addition to the pre-allocation ATR Business Plan described at Clauses 6.3 and 6.4 above, that the Authorised Ticket Reseller completes ATR Periodic Reviews (which shall be made available to the Authorised Ticket Reseller through the Ticket Sales Guide and Client Ticket Portal). TOKYO 2020 reserves the right to request the ATR to provide additional information besides the ATR Periodic Reviews to be communicated by TOKYO 2020.

6.6 Failure by the Authorised Ticket Reseller to complete and return the ATR Periodic Reviews referred to in Clause 6.5 above in the manner stipulated by TOKYO 2020 shall entitle TOKYO 2020 to withhold Ticket allocations to the Authorised Ticket Reseller until such time as the Authorised Ticket Reseller’s response is deemed by TOKYO 2020 to be compliant.

6.7 Financial assurances. Upon TOKYO 2020’s reasonable written request, the Authorised Ticket Reseller shall promptly provide assurances of its ability to meet its financial commitments pursuant to this Agreement. TOKYO 2020 reserves the right to require guarantees, letters of credit or other assurances of the Authorised Ticket Reseller’s ability to perform its obligations under this Agreement.

6.8 Sales information and periodic reports. The Authorised Ticket Reseller(s) shall make available to TOKYO 2020 from time to time, but at least once every quarter, current information on sales and management of Tickets in a way instructed by Tokyo 2020 and shall further, upon TOKYO 2020’s request, provide TOKYO 2020 with a full, detailed sales report prior to the delivery of Tickets. In addition, Tokyo 2020 reserves the right to request additional sales report where necessary other than such quarterly reports. The failure of the Authorised Ticket Reseller to do so shall entitle TOKYO 2020 to withhold the delivery of Tickets to the Authorised Ticket Reseller until such time as the Authorised Ticket Reseller has complied with TOKYO 2020’s request. The Authorised Ticket Reseller shall also, at TOKYO 2020’s written request and subject to all applicable privacy and data protection rules and regulations in any relevant jurisdictions (including, where required, ensuring that in any fair processing notice, privacy policy or other appropriate disclosure or consent mechanic, it notifies the Ticket purchaser of and confirms that authorisation and consent is being provided by that Ticket purchaser to the necessary transfer by it of their personal data to TOKYO 2020 for the purposes of fulfilling and servicing Tickets sales and to make the other disclosures as required hereunder), provide the names and addresses of all Ticket purchasers with details of their orders, as well as such other information as TOKYO 2020 may reasonably request. TOKYO 2020 will submit any such questions to the Authorised Ticket Reseller in writing.

6.9 The Authorised Ticket Reseller also agrees to respond to any questions TOKYO 2020 may have about Ticket sales, trends, marketing activities and any other relevant issues. Reports and answers to such questions shall be due and delivered within ten (10) days of the request having been made by TOKYO 2020, or within such other period of time as TOKYO 2020 may reasonably direct. The Authorised Ticket Reseller warrants the accuracy of the information provided to TOKYO 2020 and acknowledges and agrees that TOKYO 2020 may provide such information to the IOC without payment or liability to the Authorised Ticket Reseller, subject to Clause 16.

6.10 The NOC and the Authorised Ticket Reseller acknowledge and agree that all information provided by or concerning purchasers of Tickets for the purposes of (a) monitoring of compliance with the applicable terms (such as the General Terms and Conditions) and laws; (b) liaising with such purchaser regarding seat re-allocation; and (c) customer service, always in compliance with the relevant data protection regulations, including without limitation the details of their individual and collective Ticket purchases, full names, main address, phone contact, email address, is and shall be the property of TOKYO 2020 and IOC. The NOC and/or the Authorised Ticket Reseller must provide TOKYO 2020 with a copy of such information in such a format as TOKYO 2020 may request, within ten (10) days of the request having been made by TOKYO 2020. The parties further agree that in the event the NOC and/or the Authorised Ticket Reseller fails to comply with this Clause 6.10 with respect to reporting to TOKYO 2020, or answering TOKYO 2020’s questions from time to time, TOKYO 2020 may refuse to allocate Tickets to the Authorised Ticket Reseller and/or the NOC.

6.11 Anti-counterfeiting measures. Authorised Ticket Reseller(s) shall take all preventive and/or corrective (as the case may be) measures in the Territory (i) reasonably necessary, and (ii) as reasonably required by TOKYO 2020, against any person or entity that counterfeits or attempts to counterfeit Tickets (including taking legal action), and shall provide all assistance reasonably requested by TOKYO 2020 in connection therewith. No such legal action shall be taken by an Authorised Ticket Reseller without the prior written approval of TOKYO 2020. TOKYO 2020 shall reimburse to the Authorised Ticket Reseller the costs of taking such preventive measures only if such costs have been approved in advance in writing by TOKYO 2020.

6.12 Illicit activity. Authorised Ticket Reseller(s) shall provide all necessary assistance to the NOC and TOKYO 2020 to prevent unauthorised promotion or sale of Tickets, including by rejected and/or non-authorised third parties. For the purpose of taking such actions, the parties shall in particular cooperate in order to determine the best way to fight against such unauthorised promotions and sales, which could include, without limitation, that the NOC, within the Territory, acts on behalf of TOKYO 2020, at TOKYO 2020’s cost and under TOKYO 2020’s supervision, and take all necessary measures, including legal actions, to prevent and stop unauthorised sale of Tickets.

6.13 Notice to TOKYO 2020 of illicit activity. The TICKET DISTRIBUTOR shall monitor and promptly upon having knowledge thereof whether as a result of such monitoring or otherwise as notified to them, for example by a member of the General Public, shall notify TOKYO 2020 in writing of the occurrence of any of following: (a) any circumstance described in Clause 6.11 relating to counterfeiting of Tickets, (b) any circumstance described in Clause 6.12 relating to unauthorised promotion or sale of Tickets; (c) any breach of this Agreement by another Authorised Ticket Reseller; or (d) the institution or threat of any legal or arbitration proceedings against the Authorised Ticket Reseller relating to this Agreement.

6.14 Ticket Sales Guide. On or before August 2018, TOKYO 2020, shall provide the Authorised Ticket Reseller with access to an electronic “Ticket Sales Guide” (which may be updated by TOKYO 2020 from time to time) which will specify rules, procedures and protocols in relation to the sale of Tickets. The Authorised Ticket Resellers agree and undertake to comply with the Ticket Sales Guide when selling Tickets, and any such breach will be deemed to be a material breach of this Agreement. Upon request to TOKYO 2020, an electronic version of the “Ticket Sales Guide” can be emailed to or made available for download by the Authorised Ticket Resellers. If the Ticket Sales Guide is inconsistent or in conflict with this Agreement, this Agreement shall prevail.



7. SPECIFIC DUTIES OF THE TICKET DISTRIBUTORS AND SUB-DISTRIBUTORS

In addition to all terms and obligations applicable to the TICKET DISTRIBUTOR in its capacity as Authorised Ticket Reseller, the TICKET DISTRIBUTOR (and where applicable, Sub-Distributors) shall comply with the following specific terms:

7.1 Conditional Appointment of TICKET DISTRIBUTOR. The appointment of the TICKET DISTRIBUTOR as an Authorised Ticket Reseller is subject to (i) the execution of an Accession Agreement (if the TICKET DISTRIBUTOR is not a party to this Agreement); (ii) confirmation by the IOC of the appointment of TICKET DISTRIBUTOR as an Authorised Ticket Reseller, (iii) approval by TOKYO 2020 of the responses to the pre-allocation ATR Business Plan provided by the Authorised Ticket Reseller pursuant to Clause 6.3 of this Agreement, and (iv) proof, to TOKYO 2020’s reasonable satisfaction, that the minimum requirements as per Exhibit D are met by the TICKET DISTRIBUTOR.

7.2 No Outstanding Issues in relation to Previous Games. TICKET DISTRIBUTOR warrants that all obligations owed (including adherence to applicable rules and regulations imposed upon the TICKET DISTRIBUTOR by the IOC or OCOGs) and payments due from TICKET DISTRIBUTOR to Other OCOGs and third parties relating to the purchase and sale of tickets for prior Olympic Games have been paid or otherwise satisfied by TICKET DISTRIBUTOR. Without prejudice to any other rights of TOKYO 2020 where the TICKET DISTRIBUTOR is found to be in breach of this warranty, TOKYO 2020 shall be entitled, at its option, to limit or withhold the Ticket allocation scheduled to be made to the TICKET DISTRIBUTOR, and/or limit access to services such as the Ticket Management Programme. 

7.3 Sub-Distributors. The TICKET DISTRIBUTOR shall not appoint any assistant or subsidiary distributors or otherwise assign, delegate or dispose of any of its rights or obligations under this Agreement, except as expressly provided in Clause 20. 

7.4 Notice of change of ownership. The TICKET DISTRIBUTOR shall, promptly upon having knowledge thereof, notify TOKYO 2020 in writing of the occurrence of any event described in Clause 18.4 (b) relating to changes in ownership of the TICKET DISTRIBUTOR; to clarify, it shall be deemed to be a substantial change in shareholder control, when third party acquires fifty percent (50%) or more of the equity stake in the TICKET DISTRIBUTOR.



8. TICKET SALES BY TOKYO 2020 TO THE AUTHORISED TICKET RESELLER

8.1 Order for Tickets. The Authorised Ticket Reseller shall place a preliminary order for Tickets with TOKYO 2020 in accordance with the following requirements:

(a) TOKYO 2020 shall provide the Authorised Ticket Reseller with access to a password protected website to compile, analyse and submit their request for Tickets for each of the Ticket Accounts managed by the Authorised Ticket Reseller. The Authorised Ticket Reseller shall complete and submit to TOKYO 2020 their initial request for Tickets on-line by 18 January 2019. Orders by any other ways than through the Client Ticket Portal website, such as email, fax and telephone will not be accepted, and only one (1) request submitted per Authorised Ticket Reseller per Territory and per Ticket Account will be considered by TOKYO 2020.

(b) Where the Authorised Ticket Reseller is in a country in which the telecommunications infrastructure or national legislation does not allow the Authorised Ticket Reseller to utilize the online Ticket ordering mechanism described in Clause 8.1 (a) above, and the Authorised Ticket Reseller requests that TOKYO 2020 provides an alternative way to submit a Ticket request, TOKYO 2020 shall arrange an alternative mechanism for that Authorised Ticket Reseller to submit a Ticket request and receive the Ticket Sales Guide. For the avoidance of doubt, the arrangement by TOKYO 2020 of such an alternative mechanism for the Authorised Ticket Reseller to make a Ticket request is an exception that will only be made in the limited situations identified in this Clause 8.1 (b).

(c) The allocation of Tickets to the Authorised Ticket Reseller shall be at the sole discretion of TOKYO 2020. TOKYO 2020 also reserves the right to establish and change, in its sole reasonable discretion, a maximum number of Tickets that may be allocated to Authorised Ticket Reseller for each Session.

8.2 Proposed Initial Allocation. By 15 March 2019 (the “Proposed Initial Allocation Date”), TOKYO 2020 shall notify the Authorised Ticket Reseller via email that the Authorised Ticket Reseller’s initial allocation of Tickets (the “Proposed Initial Allocation”) and related documentation in relation to the Proposed Initial Allocation can be viewed on the Client Ticket Portal. The Authorised Ticket Reseller and TOKYO 2020 may discuss and mutually agree to amend the number of Tickets included in the Proposed Initial Allocation until 22 March 2019. 

8.3 Confirmed Initial Allocation Date and Confirmed Initial Allocation. On 5 April 2019 (the “Confirmed Initial Allocation Date”), TOKYO 2020 shall notify the Authorised Ticket Reseller via email that its confirmed number of Tickets included in the initial allocation of Tickets (after such negotiation and discussions between the parties) (the “Confirmed Initial Allocation”) and related documentation in relation to the Confirmed Initial Allocation can be viewed on the Client Ticket Portal. The Authorised Ticket Reseller acknowledges that its Confirmed Initial Allocation of Tickets may not reflect the initial request and is dependent on the overall availability of Tickets, the likely demand for Tickets in the Territory, and the Ticket orders of other territories.

8.4 Requests for Changes to Confirmed Initial Allocation. The Authorised Ticket Reseller may amend its Confirmed Initial Allocation by submitting new Ticket order (“Change Request”) to TOKYO 2020 consistent with Clause 8.1 no earlier than the day following the Confirmed Initial Allocation Date and no later than 12 December 2019. TOKYO 2020 shall respond to any such Change Request within seven (7) days of receipt of the Change Request from the Authorised Ticket Reseller, indicating whether TOKYO 2020 will approve fully, partially or none of the Change Request and authorise the requested additions to the Confirmed Initial Allocation of Tickets to the Authorised Ticket Reseller. TOKYO 2020 may, in its sole discretion, decide whether to authorise changes to Authorised Ticket Reseller’s Confirmed Initial Allocation pursuant to the Change Request. Any Authorised changes shall be subject to availability of the requested Tickets and TOKYO 2020’s sole discretion.

8.5 Right to return Tickets prior to 12 December 2019. The Authorised Ticket Reseller shall have the right to return up to fifteen percent (15%) of the Tickets allocated in the Confirmed Initial Allocation without any restrictions about the type of Tickets and be refunded any monies paid for such Tickets by giving written notice to TOKYO 2020 prior to 12 December 2019 by entry into the Client Ticket Portal. Any monies to be refunded to Authorised Ticket Reseller due to return of Tickets from Authorised Ticket Reseller’s Confirmed Initial Allocation pursuant to this Clause 8.5 shall first be credited against amounts due or to become due pursuant to Clause 9, with the balance of such refunded monies, if any, to be paid to Authorised Ticket Reseller within eighty five (85) days of the end of the Games.

8.6 Confirmed Final Allocation Date. TOKYO 2020 shall notify the Authorised Ticket Reseller via email no later than 14 January 2020 (the “Confirmed Final Allocation Date”), confirming all authorised changes to the Authorised Ticket Reseller’s Confirmed Initial Allocation (“Confirmed Final Allocation”).

8.7 Last Stage Additional Tickets. The Authorised Ticket Reseller shall be entitled to request additional Tickets from 1 April 2020 to be notified by TOKYO 2020 to the Authorised Ticket Reseller through the Client Ticket Portal until the end of the Games by submitting a new Ticket order to TOKYO 2020 in the manner prescribed by TOKYO 2020 in the Ticket Sales Guide and TOKYO 2020’s Redistribution Services Policy that shall be distributed to the Authorised Ticket Reseller through the Client Ticket Portal. The allocation of any such additional Tickets to the Authorised Ticket Reseller shall be subject to availability of Tickets and TOKYO 2020’s sole discretion. Any such additional Tickets purchased by the ATR must be paid for in full by the ATR upon purchase by Visa card, cash out of any credit deposited by the ATR for Ticket purchases (should TOKYO 2020 make such an option available) or out of any sums credited at the time on account in the ATR’s favour arising from the re-sale of consignment Tickets by TOKYO 2020. 

8.8 Ticket Management Programme. TOKYO 2020 will provide Authorised Ticket Resellers the ability to manage their own Ticket inventory on-line (the “Ticket Management Programme”). The Ticket Management Programme, which includes the TOKYO 2020’s Redistribution Services Policy, will be made available through the Client Ticket Portal’s seat management tool and shall include functionalities to be determined by TOKYO 2020. The Authorised Ticket Reseller agrees to utilise the Ticket Management Programme to purchase, return, put for resale consignment and exchange purchased Tickets between clients as authorised and permitted by TOKYO 2020. TOKYO 2020 will provide printed Tickets and will use its reasonable endeavours to ensure that Tickets are appropriately grouped. TOKYO 2020 reserves the right to impose reasonable service charges in respect of certain transactions effected through the Ticket Management Programme and, in the event that TOKYO 2020 has reasonable cause to suspect the involvement of the Authorised Ticket Reseller in any illicit activity utilizing the Ticket Management Programme, TOKYO 2020 reserves the right (without prejudice to its other rights under this Agreement) to revoke the Authorised Ticket Reseller’s system usage rights.

8.9 Right to return Tickets on resale consignment after January 2020. The Authorised Ticket Reseller shall have the right to return any number of unsold Tickets (subject to (i) the Authorised Ticket Reseller physically providing TOKYO 2020 with the actual Tickets if such Tickets have been printed, and (ii) TOKYO 2020’s Redistribution Services Policy) to TOKYO 2020 for resale on a consignment basis. Accordingly, in the event the Authorised Ticket Reseller returns unsold Tickets to TOKYO 2020, the Authorised Ticket Reseller will not be refunded any monies paid for such Tickets until TOKYO 2020 receives the original Tickets (where such Tickets have been printed) and has sold the relevant Tickets, at which point any such monies to be refunded to the Authorised Ticket Reseller shall first be credited against amounts due or to become due pursuant to Clause 9 to the specific account where the Ticket(s) was previously allocated to and paid in full for, with the balance of such refunded monies, if any, to be paid to Authorised Ticket Reseller within eighty five (85) days of the end of the Games. In respect of Tickets re-sold by TOKYO 2020 under the foregoing provisions, TOKYO 2020 shall not issue the credit described above where the original, cancelled Ticket attempted to access the gate during the Games.

8.10 The Authorised Ticket Reseller acknowledges and agrees that it shall provide support to TOKYO 2020 in all necessary pre-Games time and Games time redistribution services needed, in accordance with the TOKYO 2020 



9. PAYMENT TO TOKYO 2020 FOR TICKETS ALLOCATED TO THE AUTHORISED TICKET RESELLER

9.1 All prices in this Agreement are stated in Japanese Yen (JPY).

9.2 The prices charged to the Authorised Ticket Reseller for Tickets shall be stated in Japanese Yen (JPY), and shall be the face value of the Tickets, unless otherwise stated in this Agreement.

9.3 TOKYO 2020 shall submit an invoice to the Authorised Ticket Reseller for payment of amounts owing for the total price of the then-current allocation of Tickets to Authorised Ticket Reseller on the first business day of the month in which payments are due (as set forth below). The Authorised Ticket Reseller shall pay for the Tickets in accordance with the following schedule:

	Due Date
	Amounts Due

	22 May 2019
	Twenty five percent (25%) of the total face value of the Confirmed Initial Allocation amount

	31 October 2019
	(if no Change Requests have been approved at this date) fifty percent (50%) of the total face value of the Confirmed Initial Allocation amount

OR

(if Change Requests have been approved at this date) seventy five percent (75%) of the total face value of the Confirmed Initial Allocation amount adjusted for any confirmed Change Requests LESS the initial payment made on 22 May 2019 

(Note– this brings payment in both scenarios to seventy five percent (75%) of the total Tickets purchased at this date)

	2 April 2020
	The unpaid balance of the total face value of the Final Allocation amount




9.4 Payment shall be made in Japanese Yen (JPY) in immediately available funds by electronic transfer on or before the due date for payment. Receipt of the amount due shall be an effective discharge of the relevant payment obligations.

9.5 All above payments shall be made into the TOKYO 2020 bank account identified for that purpose in the Ticket Sales Guide or to such other account as TOKYO 2020 may from time to time in writing direct.

9.6 If the Authorised Ticket Reseller does not submit complete payments by the payment deadlines set forth above, the Authorised Ticket Reseller shall pay a Default Interest on that sum from (but excluding) the due date to (and including) the date of actual payment, and TOKYO 2020 shall be entitled to cancel the Authorised Ticket Reseller’s entire allocation of Tickets and terminate this Agreement pursuant to the provisions of Clause 18.4 (a) and pursue such other legal remedies as may be open to it.

9.7 All applicable taxes, duties or withholdings (if any) in respect of Tickets purchased by the Authorised Ticket Reseller from TOKYO 2020, and all other applicable charges related to electronic transfer of funds must be paid by the Authorised Ticket Reseller in accordance with the foregoing schedule. The Authorised Ticket Reseller agrees to pay and to exempt TOKYO 2020 from and against, (i) any duties, taxes or assessments imposed upon or applicable to any sale to the Authorised Ticket Reseller under this Agreement by any local governmental authority; and (ii) any costs or charges, including but not limited to costs for transportation, handling and insurance of Tickets from the point of collection at TOKYO 2020´s offices or such other location as TOKYO 2020 may reasonably direct.



10. COLLECTION OF TICKETS FROM TOKYO 2020

10.1 The Authorised Ticket Reseller shall collect the Tickets at TOKYO 2020´s offices or from other locations indicated by TOKYO 2020, on a mutually agreed date between 30 April 2020 and 30 June 2020 (inclusive) or such other date as, for operational reasons, TOKYO 2020 may specify. All Tickets comprising the Final Allocation must be paid in full for and collected in accordance with the terms of this Agreement. If the Authorised Ticket Reseller has not collected or made arrangements to collect all the Tickets by June 2020, TOKYO 2020 will notify the NOC, who shall thereupon become responsible for collecting the Tickets within twenty one (21) days after receipt of such notice from TOKYO 2020, in which event the NOC will also be responsible for ensuring that the Tickets are provided to the Ticket purchasers who had originally purchased the Tickets from the Authorised Ticket Reseller.

10.2 If the Tickets are not collected by the Authorised Ticket Reseller or the NOC, TOKYO 2020 will not refund any amounts paid by the Authorised Ticket Reseller or the NOC, and TOKYO 2020 reserves the rights set forth in Clause 18. If the Authorised Ticket Reseller arranges with a third party to collect the Tickets on Authorised Ticket Reseller’s behalf, Authorised Ticket Reseller shall pay all expenses of such delivery and agrees to release and indemnify TOKYO 2020 from any responsibility or liability for delivery of the Tickets.

10.3 The NOC and the Authorised Ticket Reseller acknowledge that TOKYO 2020 shall not be responsible for Tickets that are lost or destroyed after collection by Authorised Ticket Reseller; notwithstanding the foregoing, TOKYO 2020 at its discretion may re-issue Tickets to the Authorised Ticket Reseller upon receipt of documentation reasonably satisfactory to TOKYO 2020 that such Tickets have been destroyed. Tickets that are not picked up or Tickets that are lost by the Authorised Ticket Reseller will not be re-issued to the Authorised Ticket Reseller by TOKYO 2020.

10.4 TOKYO 2020 shall be entitled to charge a reasonable fee in respect of any special requests made by Authorised Ticket Resellers which entails additional resources being deployed by TOKYO 2020 including, without limitation, requests for the cancellation and/or reissuance of Tickets. 

10.5 The Authorised Ticket Reseller(s) acknowledge and agree that it is their own full responsibility to manage the Tickets after collecting the Tickets from TOKYO 2020 under this Clause 10; provided, however, that the Authorised Ticket Reseller(s) shall return all Tickets which became null and void because of unauthorised resale to others and/or any other reasons.


11. WITHHOLDINGS AND TAXATION

11.1 All sums payable under this Agreement shall be paid free and clear of all deductions or withholdings whatsoever save only as provided in this Agreement or as may be required by law.

11.2 If any deduction or withholding is required by law from any payment by the Authorised Ticket Reseller to TOKYO 2020 under this Agreement then, except in relation to interest, the Authorised Ticket Reseller shall be obliged to pay TOKYO 2020 such additional amount as will, after such deduction or withholding has been made, leave TOKYO 2020 with the same amount of monies as it would have been entitled to receive in the absence of any such requirement to make a deduction or withholding from the payment.

11.3 All sums payable by the Authorised Ticket Reseller to TOKYO 2020 under this Agreement are exclusive of any tax which is chargeable thereon in accordance with the relevant tax regulations in force. Any amounts due in respect of any such taxes shall be paid in cash by the Authorised Ticket Reseller to TOKYO 2020 immediately upon receipt of a valid tax invoice from TOKYO 2020. TOKYO 2020 and the Authorised Ticket Reseller agree to consult with each other prior to issuing invoices.



12. FAILURE OF THE AUTHORISED TICKET RESELLER TO SELL TICKETS BY THE SALE DEADLINE

12.1 The parties acknowledge that minimizing unsold Tickets and empty seats at the Games is of critical importance to TOKYO 2020 and the reputation of the Olympic Movement as a whole.

12.2 In the event that Authorised Ticket Reseller has sold less than seventy five percent (75%) of the aggregate amount of the Tickets allocated to it by 31 October 2019 (the “Sale Deadline”) according to the reports requested in Clause 6.8. TOKYO 2020 shall have the option to request (in writing) that any unsold Tickets are returned to TOKYO 2020 (the “Sale Deadline Option”) on the Sale Deadline.

12.3 In the event that the Authorised Ticket Reseller has sold more than seventy five percent (75%) of the aggregate amount of the Tickets by the Sale Deadline, TOKYO 2020 will only be permitted to exercise the Sale Deadline Option on 31 October 2019 if the Authorised Ticket Reseller is unable to demonstrate to TOKYO 2020’s reasonable satisfaction that it will be reasonably able to sell the unsold Tickets at that date.

12.4 If the Sale Deadline Option is exercised, TOKYO 2020 will:

(a) prohibit the Authorised Ticket Reseller from selling some or all of those Tickets that have not been sold at the time of such notice without TOKYO 2020’s consent (the “Unsold Tickets”);

(b) procure or offer for sale the Unsold Tickets (either in the Territory or elsewhere); and

(c) pass on to the Authorised Ticket Reseller any monies received from the sale of the Unsold Tickets, minus all reasonable costs and expenses incurred by or on behalf of TOKYO 2020 in the sale of the Unsold Tickets (as determined by TOKYO 2020 to be reasonably related to such sale of the Unsold Tickets), to the extent the Authorised Ticker Reseller has already paid for such Tickets.

12.5 The parties acknowledge the importance of ensuring full stadia at the Games. The parties should do their best to ensure the maximum Ticket usage rate. The parties will discuss mechanisms of achieving this including informing the purchasers of Tickets of the importance of using such valuable and sought after Tickets and that they should return them to the Authorised Ticket Reseller if they are unable to use them.



13. SALES OF TICKETS BY THE AUTHORISED TICKET RESELLER TO THE CLIENT GROUPS

13.1 Ticket Prices. The sale by the Authorised Ticket Reseller of the Tickets must comply with the following requirements:

(a) [bookmark: _Hlk523487588]The Authorised Ticket Reseller shall charge no more than the face value of the Tickets (plus the charge listed in Clause 13.1 (b) for the Tickets (the “Total Price”) and shall conduct all sales of Tickets in a non-discriminatory manner and in compliance with the applicable laws within the Territory (Authorised Ticket Resellers for any EEA Member State must not charge fees related to the method of payment that exceed the cost borne by the Authorised Ticket Reseller for the cost of that means). The Authorised Ticket Reseller agrees to publish the face value of the Ticket (both in local currency and as originally stated in Japanese Yen (JPY)), the handling charge referred to in Clause 13.1 (b) and the exchange rate as detailed in Clause 13.1 (c) separately, specify the same in purchase receipts and provide TOKYO 2020 and the NOC with this information at any time it is requested. The Authorised Ticket Reseller shall not sell Tickets in excess of its published Total Price.

(b) The Authorised Ticket Reseller may charge a reasonable handling charge per Ticket, such charge to be not more than twenty percent (20%) of the face value of the Ticket up to a capped amount of 6000 Japanese Yen (JPY) per Ticket. The Authorised Ticket Reseller must provide all potential purchasers with details of its handling charges prior to the actual sale of Tickets (Authorised Ticket Resellers for any EEA Member State must also provide all potential purchasers with details of delivery restrictions and means of accepted payment at the beginning of the sale process) and shall provide purchasers with a link to the page of the TOKYO 2020 ticketing website (details of such website to be provided in the Ticket Sales Guide) explaining the handling charges permitted to be levied by Authorised Ticket Resellers. TOKYO 2020 reserves the right to investigate all claims of excessive pricing by an Authorised Ticket Reseller and to require amounts found to be excessive to be refunded to the purchaser of the Ticket. In addition, the Authorised Ticket Reseller shall be entitled to charge a reasonable shipping/delivery charge (as described in the Ticket Sales Guide) for the delivery of Tickets to customers, but shall only be entitled to charge one such charge per order or for multiple orders shipped together.

(c) In establishing the Total Price that the Authorised Ticket Reseller shall charge for Tickets, the Authorised Ticket Reseller shall convert the face value of Tickets to the currency of the Territory in accordance with the exchange rate reported by Bloomberg (https://www.bloomberg.com/markets/currencies), such exchange rate not to exceed the maximum exchange rate applying between the Proposed Initial Allocation Date and the Confirmed Initial Allocation Date, with extreme exchange rate fluctuations arising during this period and applicable under this Clause 13.1 (c) being subject to TOKYO 2020’s prior written approval.

(d) The Authorised Ticket Reseller acknowledges that this Clause is a material term of this Agreement and that upon any breach of this provision by the Authorised Ticket Reseller, TOKYO 2020 shall have the rights set forth in Clause 18.4.


13.2 NOC Family and AFF Ticket Requirements. The Authorised Ticket Reseller appointed to sell Tickets to the NOC Family as per Exhibit A shall include the NOC Family’s Ticket requirements (including the needs of athletes’ family & friends) in its preliminary order for Tickets as described in Clause 8.1 and shall identify and delineate such requirements in accordance with the instructions set out in the Ticket Sales Guide. For Authorised Ticket Resellers appointed to sell Tickets to both the General Public and the NOC Family, TOKYO 2020 reserves the right to require the Authorised Ticket Reseller to commit to specific allocations of Tickets to the NOC Family as a precondition to allocating Tickets to the Authorised Ticket Reseller pursuant to this Agreement. In order to further support NOCs and ATRs to meet the needs of athletes’ family and friends, TOKYO 2020 will establish a programme for the family and friends of competing athletes through which such athletes will be able to purchase Tickets at a late stage for Sessions for which they have qualified. The respective quota is exclusive to this ticketing programme and guarantees the right to the family and friends of athletes to purchase Tickets and would be automatically transferred to such programme. TOKYO 2020 reserves the right to require the NOCs and the Authorised Ticket Resellers to ensure that any such Tickets are sold exclusively to those persons meeting the conditions set by such programme and are not re-sold or otherwise passed on to the General Public.

13.3 Ticket Sales to the General Public. Provided it has been appointed accordingly as per Exhibit A hereof, the Authorised Ticket Reseller may sell Tickets to the General Public, whether groups or individuals, according to demand and subject to availability having regard to the Confirmed Initial Allocation and fulfilment of NOC Family Ticket requirements, if applicable. Without limiting the generality of its obligations under Clause 4.2 above, in the context of the sales of Tickets to the General Public in particular, the Authorised Ticket Reseller shall strictly comply with all applicable consumer protection laws and regulations, including, as may be applicable, Japanese Consumer Contract Act.

13.4 The Authorised Ticket Reseller for any EEA Member State must comply with the following obligations:

13.4.1 They must clearly and prominently display to the General Public on their Internet website the point at which an obligation for payment arises, by including order buttons that are clearly marked with "obligation to pay" or similar wording;

13.4.2 Where Tickets are purchased by the General Public, the Authorised Ticket Reseller must send confirmation of the purchase, including all material information about the Tickets, to the General Public through a durable medium; and

13.4.3 If the Authorised Ticket Reseller provides a telephone number in order for the General Public to make post-order enquiries in respect of purchased Tickets, it must provide at least one (1) non-premium rate telephone number and display this in equal prominence to any premium rate telephone line options.

13.5 Additional Services - Coordination with TOKYO 2020. Authorised Ticket Reseller may provide Additional Services, provided it meets the relevant minimum requirements in relation to those Additional Services as per Exhibit D. Authorised Ticket Resellers shall cooperate with TOKYO 2020 in securing such Additional Services when sourced in Tokyo and Japan, in order to avoid competition with the needs of TOKYO 2020.

13.6 If the Authorised Ticket Reseller includes, within Additional Services, assets obtained from authorised sources, and which are subject to certain conditions or restrictions (e.g. capped price), the sale of such Additional Services shall comply with such conditions and restrictions.

13.7 In the spirit of transparency and protection of the consumer, it is expected that invoices issued to clients by Authorised Ticket Resellers feature a breakdown of all services sold to the client as well as their face values and handling charge applied by the Authorised Ticket Resellers, where the price of each item is clearly detailed, be they Tickets or Additional Services.

13.8 Spectator Interest Collection. Prior to Phase 1, NOC and/or ATR can collect spectator information, through closed communication channels only, from its (potential) clients. This information can include specific information however, by no means, can contain any Ticket payment information or guarantee (including credit card information). For the sake of clarity Spectator Interest Collection shall be conducted without any type of Ticket promotion or advertisement in the Territory.

13.9 Spectator Experience Information about Games-time.  The ATR shall distribute Spectator Experience Information to Ticket purchasers and report the completion of such distribution to TOKYO 2020 in a timely manner. The contents to be distributed by the ATR shall be translated into the language of the spectator and/or language of the Territory (if necessary). If the ATR distributes the information on paper, the ATR will take all responsibility for printing and delivery.  Further, Authorised Ticket Reseller can recommend and promote the TOKYO 2020 ID so that customers can sign-up and receive useful information directly from TOKYO 2020 more timely, including, but not limited to, Games-times alerts.

13.10 Notice of Re-Sale and Promotion Prohibitions.

(a) The Authorised Ticket Reseller shall notify (i) each Ticket purchaser and (ii) all visitors to the Authorised Ticket Reseller’s Internet website that purchasers are expressly prohibited from reselling Tickets (except in case the Ticket purchaser is an authorised Sub-Distributor) or using Tickets to promote any third party or any product or service (except as expressly permitted by Clause 13.10 (c)). The Authorised Ticket Reseller shall ensure that the statement, “TICKET PURCHASER AGREES THAT THIS TICKET MAY NOT BE RE-SOLD OR USED TO PROMOTE ANY PERSON, ENTITY, PRODUCT OR SERVICE,” or words to a similar effect, are provided in writing to each Ticket purchaser at the time of purchase and that a similar message is included on the home page of the Authorised Ticket Reseller's Internet website.

(b) Authorised Ticket Reseller shall not (i) sell Tickets to any person or entity that the Authorised Ticket Reseller has reason to believe will re-sell Tickets or use Tickets for promotional or other commercial purposes, (ii) utilise Tickets in any way in connection with the solicitation of contributions or donations without prior written approval of TOKYO 2020, or (iii) purchase or in any way attempt to acquire Tickets from any person or entity other than from TOKYO 2020 pursuant to this Agreement. The Authorised Ticket Reseller’s failure to comply with the rules in this Clause shall be a material breach of this Agreement. TOKYO 2020 shall notify the IOC and the NOC of any breach of this provision by the Authorised Ticket Reseller. 

(c) Where the Authorised Ticket Reseller sells Tickets to local sponsors of the NOC, the Authorised Ticket Reseller shall notify the NOC local sponsor that the NOC local sponsor may only use the Tickets for promotional purposes (and only within the Territory) if the NOC local sponsor (i) first obtains the prior written approval of the NOC in respect of the specific promotion, and (ii) agrees in writing with the NOC and the Authorised Ticket Reseller that the promotion will be limited to making the representation that the NOC local sponsor is a sponsor of the NOC and/or the Olympic team of the Territory that will be competing in the Games.

(d) In the event TOKYO 2020 comes to know that the NOC or the Authorised Ticket Reseller may be reselling Tickets to these prohibited parties mentioned in Clause 13.10 (b), TOKYO 2020 may, whether or not during the periodic reviews, require a complete list of the purchasers of the NOC or the Authorised Ticket Reseller at any time and carry out an investigation.

(e) If the investigation pursuant to Clause 13.10 (d) reveals the fact that the NOC or the Authorised Ticket Reseller indeed sold Tickets to these prohibited parties mentioned in Clause 13.10 (b), without prejudice to any other rights TOKYO 2020 has under this Agreement, TOKYO 2020 can immediately suspend the sales by such NOC and/or Authorised Ticket Reseller in the Territory as well as their access to CTP account(s) until any further notice from TOKYO 2020. TOKYO 2020 may also impose a penalty for the breach of this Agreement pursuant to Clause 5.1 (b). 

13.11 Internet Sales. The Authorised Ticket Reseller may have an Internet website on which it promotes its status as an Authorised Ticket Reseller. However, subject to Clause 4.4, if the Authorised Ticket Reseller conducts sales of Tickets over the Internet, the Authorised Ticket Reseller shall be prohibited from including on its website any banner advertisements or links with other websites for the primary purpose of attracting purchasers who are resident outside the Territory and the Authorised Ticket Reseller, subject to Clause 4.4, is forbidden to sell Tickets to those purchasers outside of the Territory. All pages of such Authorised Ticket Reseller website shall adhere to the TOKYO 2020 Authorised Ticket Reseller Emblem & Designation Usage Rules set out in Exhibit B, the Authorised Ticket Reseller TOKYO 2020 Olympic Emblem Guidelines and the TOKYO 2020 Marks and Imagery Handbook provided on the Client Ticket Portal. The Authorised Ticket Reseller’s failure to comply with the rules in this Clause shall be considered as a material breach of this Agreement. TOKYO 2020 shall notify the IOC and the NOC of any breach of this provision by the Authorised Ticket Reseller.

13.12 Ambush Marketing. The Authorised Ticket Reseller shall notify Ticket purchasers that the prominent display of trademarks, trade names, logos, emblems or other distinctive signs (other than Games-related marks displayed by Authorised persons, including only Games partners marks) within the venues of the Games is prohibited. The Authorised Ticket Reseller shall further take any other reasonable steps requested by TOKYO 2020 to prevent such displays.

13.13 General Terms and Conditions. The Authorised Ticket Reseller shall ensure that the Ticket purchaser has acknowledged and agreed to the General Terms and Conditions, and the Authorised Ticket Reseller shall be responsible for ensuring that purchasers of Tickets are bound (under the laws of the Territory) by, and comply with, the General Terms and Conditions. TOKYO 2020 shall provide (at its reasonable discretion) reasonable assistance to the Authorised Ticket Reseller in preventing breaches of the General Terms and Conditions. The Authorised Ticket Reseller shall include inserts in Ticket packages delivered to purchasers that contain General Terms and Conditions (as provided to the Authorised Ticket Reseller or the NOC by TOKYO 2020) and shall promote compliance with the General Terms and Conditions by ticketholders. Such document shall be provided in English. The Authorised Ticket Reseller may also translate the General Terms and Conditions into the official language of the Territory at the Authorised Ticket Reseller’s cost, provided that it is made clear that the governing language of the General Terms and Conditions is English.

13.14 Games-time Sales in Japan. The Authorised Ticket Reseller shall be permitted to continue to sell Tickets from its Ticket allocation at a single location in the City of Tokyo (or any single location as proposed to and agreed by TOKYO 2020) for a period starting no earlier than one week prior to the opening ceremony of the Games and lasting through to the closing ceremony of the Games. Such sales shall be made only to nationals and residents of the Territory, including companies or entities residing in the Territory. No shipping charges shall be applied by the Authorised Ticket Reseller in respect of such sales where the Ticket purchaser is picking up their Ticket order in person, but may be added in the event that some form of delivery service is being provided by the Authorised Ticket Reseller. No other charges shall be applied by the Authorised Ticket Reseller, in excess of the handling charge mentioned in Clause 13.1 (b). Ticket purchasers shall be provided with information both prior to and in purchase receipts itemizing all charges levied. No promotion of the services permitted by this Clause 13.14 shall be permitted outside of the Territory. The Authorised Ticket Reseller’s failure to comply with the terms of this Clause shall be considered as a material breach of this Agreement. TOKYO 2020 shall notify the IOC and the NOC of any breach of this provision by the Authorised Ticket Reseller.

13.15 Support Services in Japan. Authorised Ticket Resellers shall be permitted to and are encouraged by TOKYO 2020 to provide an appropriate level of support services for their customers during the Games. Such services might include, for example, assistance with travel planning via the public transport network. Where the Authorised Ticket Reseller does not intend to provide such services to its customers, this fact shall be communicated to the customer at the time of Ticket distribution and the Authorised Ticket Reseller shall provide the customer instead with a clear indication as to where that customer might purchase additional Tickets at Games-time, where they can find information relating to the Olympic travel network and other information useful to a visitor to the Games. Any activity of Authorised Ticket Resellers in Japan during the Games must comply with the instructions of TOKYO 2020 and are always subject to TOKYO 2020’s prior approval.

13.16 Significant Sales to a Single Ticket Purchaser.  In all cases of the proposed sale of more than twenty (20) Tickets to the same Client Group Ticket purchaser, the Authorised Ticket Reseller shall immediately disclose information about the proposed sale to TOKYO 2020 as required by TOKYO 2020, including the relevant information established in Clause 6.10, and also shall provide the General Terms and Conditions to all such purchasers. Should TOKYO 2020 suspect black-market activity or have reason to believe that the anti-ambush terms of this Agreement or the General Terms and Conditions will not be upheld, TOKYO 2020 reserves the right to prohibit such sale and withhold the delivery of such Tickets. In such instances, the Authorised Ticket Reseller will be required to inform the proposed Ticket purchaser of such prohibition and may not thereafter offer for sale to that client any other Tickets.



14. AUTHORISED TICKET RESELLER EMBLEM AND DESIGNATION

14.1 Use of Authorised Ticket Reseller Emblem and Designation. Subject to compliance with the terms of the TOKYO 2020 Authorised Ticket Reseller Emblem & Designation Usage Rules, the Authorised Ticket Reseller TOKYO 2020 Olympic Emblem Guidelines and the TOKYO 2020 Marks and Imagery Handbook provided on the Client Ticket Portal as the same may be amended from time to time by TOKYO 2020 and communicated to the Authorised Ticket Reseller, the Authorised Ticket Reseller is granted a limited, non-exclusive, royalty free, non-transferable license, for the duration of the term of this agreement, to use the Authorised Ticket Reseller Emblem and Designation in the Territory and also is granted the right to use certain other basic visual elements of the Games as set forth in Exhibit B, for the sole purpose of promoting and selling the Tickets in the Territory in accordance with this Agreement.

14.2 TOKYO 2020 Warranties: TOKYO 2020 warrants and undertakes that the use by the Authorised Ticket Reseller of the Authorised Ticket Reseller Emblem and Designation in the Territory during the Term strictly in accordance with the terms of this Agreement will not infringe any registered intellectual property rights of any person in the Territory.

14.3 Authorised Ticket Reseller indemnity. The NOC and the Authorised Ticket Reseller shall fully and effectively jointly and severally indemnify each of the Games Bodies and their respective officers, directors, agents, employees and volunteers and keep each of the foregoing fully and effectively indemnified from and against any and all fines and penalties imposed on them, and any and all claims by, or liability to, any third party, for loss, damage or injury to such persons or its property which arises out of any use by the Authorised Ticket Resellers of the Authorised Ticket Reseller Emblem and Designation in breach of the provisions of this Agreement including, but not limited to, reasonable legal fees and costs and other expenses reasonably incurred in connection with any such claim or loss.

14.4 TOKYO 2020 Indemnity. TOKYO 2020 shall fully and effectively indemnify the Authorised Ticket Resellers and their respective officers, directors, agents and employees and keep each of the foregoing fully and effectively indemnified from any and all fines and penalties imposed on them and any and all claims by, or liability to, any third party, for loss, damage or injury to such person or its property which arises out of any infringement of third party intellectual property rights in the Territory arising from the authorised use by the Authorised Ticket Resellers of the Authorised Ticket Reseller Emblem and Designation in the Territory strictly in accordance with the terms of this Agreement including, but not limited to, reasonable legal fees and costs and other expenses reasonably incurred in connection with any such claim or loss.

14.5 Procedure for Claims. The indemnities contained in this Clause 14 are conditional in each case upon:

(a) the indemnified party giving the indemnifying party notice as soon as practicable of any event likely to give rise to a claim or liability, such notice to specify in reasonable detail the nature of the relevant claim;

(b) the indemnified party making no admission of liability, agreement or compromise in relation to the relevant claim without the prior written consent of the indemnifying party (such consent not to be unreasonably conditioned, withheld or delayed);

(c) the indemnified party using reasonable endeavours to mitigate its loss;

(d) the indemnified party giving the indemnifying party and its professional advisers reasonable access to the personnel of the indemnified party and to any relevant assets, accounts, documents and records within the power or control of the indemnified party and its professional advisers to examine such persons, assets, accounts, documents and records, and to take copies of the same, at its expense, for the purpose of assessing the merits of the relevant claim; and

(e) subject to the indemnifying party indemnifying the indemnified party to the indemnified party’s reasonable satisfaction against any liability, costs, damages or expenses which may be incurred thereby, the indemnified party taking such action as the indemnifying party may reasonably request to avoid, dispute, resist, compromise or defend the relevant claim provided that, to the extent that any claim involves the ownership or use of the Authorised Ticket Reseller Emblem and Designation, TOKYO 2020 shall have the right to control the defence of such claim in such manner as it sees fit.



15. NO MARKETING OR PROPRIETARY RIGHTS

15.1 Except as otherwise set forth in Clause 14.1 above, the Authorised Ticket Reseller has no rights to use any Games-related mark, emblem, designation, theme, logo or mascot or any designation that implies a partner, licensee, supplier or other sponsorship relationship with TOKYO 2020, the JOC, the IOC, Team Japan or otherwise with the Games.

15.2 The Authorised Ticket Reseller and the NOC acknowledge they have only been granted rights with respect to the sale of Tickets in the Territory and that they have not been granted any marketing, advertising or sales promotion rights whatsoever relating to TOKYO 2020, the Games or any other Games Bodies. Nothing in this Agreement shall grant or be deemed to grant the Authorised Ticket Reseller or the NOC any marketing, promotion or sponsorship right or any other right of association with TOKYO 2020, the IOC, the JOC, Team Japan, or the Games.

15.3 Except where prior written approval has been obtained from TOKYO 2020, the Authorised Ticket Reseller shall not advertise, promote or otherwise disclose the fact that it has been appointed to sell Tickets, including by means of distribution of literature, verbal declarations or announcements through any medium whatsoever (subject to any disclosure required by applicable law).



16. CONFIDENTIAL INFORMATION AND PERSONAL INFORMATION

16.1 Protection of Confidential Information. Each party acknowledges that all Confidential Information is disclosed by the other parties in reliance upon the terms of this Agreement, and only for the purposes of enabling them to fulfil their obligations under this Agreement, and that Confidential Information shall remain the sole and exclusive property of the disclosing party. Each party agrees that, during the Term and after the termination or expiration of this Agreement, it will: (a) keep the Confidential Information secret and confidential at all times; (b) not use Confidential Information except pursuant to the terms of this Agreement; (c) not disclose any Confidential Information to any party (except to their employees, contractors, agents, professional advisers, and then only on a need-to-know basis, who will abide to the same confidentiality obligations set forth in this Clause 16), unless required by law or with the prior written approval of the party that owns such Confidential Information; and (d) notify the owner immediately if they become aware of any unauthorised access to, or use or disclosure of, any Confidential Information of the owner.

16.2 Without limiting the foregoing, the NOC and the Authorised Ticket Reseller shall keep confidential all Ticket prices and session schedules (whether or not tentative) until TOKYO 2020 releases such information to the General Public. Neither the NOC nor the Authorised Ticket Reseller shall make any press announcements or releases relating to this Agreement without the prior written approval of TOKYO 2020. The Authorised Ticket Reseller’s failure to comply with the rules in this Clause shall be a material breach of this Agreement. TOKYO 2020 shall notify the IOC and the NOC of any breach of this provision by the Authorised Ticket Reseller.

16.3 Return of Confidential Information. At the request of the party that owns Confidential Information, and, in any event, within a reasonable time after the termination or expiration of this Agreement, the other parties who are in receipt of such Confidential Information must deliver to the owner all Confidential Information (in any form) and all documentation provided in connection with this Agreement, or at the owner’s request, destroy that information and certify in writing to the owner that the information has been destroyed.

16.4 Personal Information. Any Processing of Personal Information by the NOC and Authorised Ticket Reseller shall be fair, shall conform to all laws and regulations of authorities of the relevant jurisdiction, and shall be consistent with the NOC and Authorised Ticket Reseller’s obligations under this Agreement. In particular, the NOC and the Authorised Ticket Reseller shall implement appropriate legal, technical and organisational measures to protect Personal Information against unauthorised disclosure, access or use, or accidental or unauthorised loss, damage or destruction. The NOC and Authorised Ticket Reseller shall promptly notify TOKYO 2020 of any facts known to the TOKYO 2020 or Authorised Ticket Reseller concerning any unauthorised disclosure, access, or use, or accidental or unauthorised loss, damage or destruction of Personal Information by any current or former employee, contractor or agent of the NOC or Authorised Ticket Reseller or by any other person or third party.

16.5 The NOC and Authorised Ticket Reseller shall ensure that they and any employee, agent, independent contractor, or any other person engaged on their behalf in the Processing of Personal Information (including transfer abroad), shall fully comply with all relevant data protection laws (hereinafter as the “Data Protection Laws”), including without limitation the EU data protection laws, if the Authorised Ticket Reseller is of an EEA Member State, and those applicable in the country or countries where the Personal Information is collected, processed, or held.

16.6 In the event that the NOC or Authorised Ticket Reseller considers that an instruction given by TOKYO 2020 infringes the Data Protection Laws, or that the Data Protection Laws or a change in the Data Protection Laws is likely to have an adverse effect on their ability to comply with the obligations under this Agreement, the NOC or Authorised Ticket Reseller shall promptly notify TOKYO 2020 of this effect. TOKYO 2020 shall then be entitled (at its option) to require the NOC or Authorised Ticket Reseller to implement or alter any fair processing notice, privacy policy or other appropriate disclosure or consent mechanic or take any other reasonable step to ensure compliance or to cease the Processing of relevant Personal Information and/or immediately terminate this Agreement.



17. INDEMNIFICATION AND INSURANCE

17.1 Indemnification by NOC and Authorised Ticket Reseller. The NOC and the Authorised Ticket Reseller shall jointly and severally indemnify, defend and hold TOKYO 2020 and the IOC and their officers, trustees, employees, volunteers, agents and representatives (collectively, the “Indemnified Parties”) harmless from any and all fines and penalties and any and all claims by or liability to any third party from loss, damage or injury to persons or property, including, without limitation, consequential damages or losses, based on or in any manner arising out of:

(a) any breach by the NOC and/or the Authorised Ticket Reseller of this Agreement;

(b) any negligent act or omission or wilful misconduct by the NOC and/or the Authorised Ticket Reseller, the NOC sponsors, Sub-Distributor(s), or any of their officers, directors, employees, agents, contractors or advisers; and

(c) any illegal or unauthorised sale by third parties of the Tickets allocated to the NOC and/or the Authorised Ticket Reseller, where the NOC and/or the Authorised Ticket Reseller have failed to use best efforts to ensure that there is no such illegal or unauthorised sale, whether such sale occurs in the Territory or outside of it, following Clauses 5.1 (b), 13.10 (d) and 4.3.1.

17.2 Indemnification by TOKYO 2020. TOKYO 2020 shall indemnify, defend and hold the NOC and the Authorised Ticket Reseller and their respective officers, trustees, employees, volunteers and representatives (collectively, the “Indemnified Parties”) harmless from any and all fines and penalties and any and all claims by or liability to any third party from loss, damage or injury to persons or property, based on or in any manner arising out any negligent act or omission or wilful misconduct by TOKYO 2020 or any of its officers, trustees, employees, volunteers, agents or representatives.

17.3 Insurance. Without limiting any other obligations or liability under this Agreement, the NOC and the Authorised Ticket Reseller shall procure and maintain, at their own cost, at minimum, the insurance coverage, limits and endorsements as specified in Clause 6 of Exhibit D hereto, and, other insurance coverages as reasonably requested by TOKYO 2020 from time to time.



18. TERM OF AGREEMENT AND TERMINATION

18.1 Term. The term of this Agreement shall commence on the date that it is signed by all parties and approved by the IOC, and expire on 31 December 2020, unless earlier terminated. The provisions of this Agreement which may reasonably be expected to survive termination or expiration of this Agreement shall continue in force with no limit in time.

18.2 Cancellation of Games. If the Games are cancelled or if TOKYO 2020 ceases to be responsible for organizing the Games, this Agreement shall automatically be terminated on the date on which the IOC officially announces that the Games will be cancelled or will not be held. TOKYO 2020 will promptly refund to the NOC or Authorised Ticket Reseller all amounts paid by the NOC or Authorised Ticket Reseller in respect of the Tickets actually issued by TOKYO 2020 to the NOC or Authorised Ticket Reseller, only after return of the Tickets to TOKYO 2020. The NOC and Authorised Ticket Reseller acknowledge that TOKYO 2020 will not be entitled to claim any form of indemnity, damages or other form of compensation from the IOC. Accordingly, the NOC and Authorised Ticket Reseller agree that the NOC and Authorised Ticket Reseller will not bring any claim or take any action for indemnity, damages or compensation against TOKYO 2020, the IOC or the JOC as a result of any such action by the IOC.

18.3 Cancellation of Sessions. If an individual Session of the Games is cancelled or re-scheduled as part of another Session, TOKYO 2020 shall refund to the NOC or Authorised Ticket Reseller any amounts paid to TOKYO 2020 pursuant to Clause 9, and this Agreement shall in all other respects remain in full force and effect. The NOC and Authorised Ticket Reseller agree that the NOC and Authorised Ticket Reseller will not bring any claim or take any action for indemnity, damages or compensation against TOKYO 2020, the IOC or the JOC as a result of any such cancellation.

18.4 Termination by TOKYO 2020. TOKYO 2020 may give written notice to the NOC and the TICKET DISTRIBUTOR terminating the TICKET DISTRIBUTOR’s and/or the NOC’s contractual relationship under this Agreement, as applicable, if:

(a) the NOC or the TICKET DISTRIBUTOR fails to comply in any material respect with the terms of this Agreement (including without limitation the failure to comply with the Ticket Sales Guide) or intentionally fails or refuses to comply with any lawful direction given by TOKYO 2020 including but not limited to such direction as provided pursuant to Clause 6.12 and, within five (5) business days after written notice from TOKYO 2020 of such failure or refusal, the NOC or the TICKET DISTRIBUTOR has not promptly corrected such failure or refusal to the reasonable satisfaction of TOKYO 2020;

(b) the TICKET DISTRIBUTOR undergoes a substantial change in shareholder control or ownership or management that, in the reasonable opinion of TOKYO 2020, adversely affects the ability of the entity involved to perform its obligations under this Agreement, or is detrimental to TOKYO 2020;

(c) the NOC or the TICKET DISTRIBUTOR is adjudged insolvent under any applicable law;

(d) the NOC is permanently suspended by the IOC from being the representative body of the Olympic Movement in the Territory;

(e) the NOC is temporarily suspended by the IOC from being the representative body of the Olympic Movement in the Territory, and the IOC consents to the termination of the NOC’s and/or the TICKET DISTRIBUTOR’s contractual relationship under this Agreement;

(f) the Authorised Ticket Reseller sells Tickets to purchasers whom the Authorised Ticket Reseller had reason to know were not resident within the Territory (subject to Clause 4.4 hereof), against Clause 5.1 (b);

(g) the Authorised Ticket Reseller sells Tickets to any person or entity whom the Authorised Ticket Reseller knows or has reason to know operates in a secondary market to re-sell Tickets, against Clause 13.10 (b);

(h) the Authorised Ticket Reseller acts or omits to act in a manner that the Authorised Ticket Reseller had reason to know would ambush market partners and Programmes of the IOC, the JOC and TOKYO 2020, including, without limitation, failing to comply with Clause 13.12;

(i) the Authorised Ticket Reseller materially breaches TOKYO 2020 Authorised Ticket Reseller Emblem & Designation Usage Rules (which provides further guidance on the use of the Authorised Ticket Reseller Emblem and Designation) or the Authorised Ticket Reseller TOKYO 2020 Olympic Emblem Guidelines;

(j) the separate agreement between the NOC and the Authorised Ticket Reseller related to the subject matter hereof is terminated;

(k) the Authorised Ticket Reseller materially breaches the IOC Code of Conduct; or

(l) the Authorised Ticket Reseller redistributes or otherwise reallocates Tickets among or between its various clients, without the prior consent of TOKYO 2020 and in a manner violating this agreement.

The Authorised Ticket Reseller acknowledges that if it has reason to know that Tickets it is selling will pass through the hands of Scalpers and/or Brokers and does not refrain from making such sales, TOKYO 2020 may, at its sole discretion, at any time during the Term of this Agreement, terminate this Agreement.

18.5 Termination by NOC/Authorised Ticket Reseller. Either the NOC individually (in case there is no TICKET DISTRIBUTOR for the Territory) or the NOC and the TICKET DISTRIBUTOR (when a TICKET DISTRIBUTOR is designated as an Authorised Ticket Reseller as per Exhibit A) may immediately give joint written notice (but neither may give notice independent of the other) to TOKYO 2020 terminating both the TICKET DISTRIBUTOR’s and the NOC’s contractual relationship under this Agreement, as applicable, if:

(a) TOKYO 2020 fails to comply in any material respect with the terms of this Agreement or intentionally fails or refuses to comply with any lawful direction given by either the NOC or TICKET DISTRIBUTOR and, within five (5) business days after written notice from the NOC and TICKET DISTRIBUTOR of such failure or refusal, TOKYO 2020 has not corrected such failure or refusal to the reasonable satisfaction of NOC and TICKET DISTRIBUTOR;

(b) TOKYO 2020 is adjudged insolvent under any applicable law; or

(c) TOKYO 2020 ceases to be recognised by the IOC as the OCOG for the Games.

18.6 Appointment of Substitute TICKET DISTRIBUTOR. If TOKYO 2020 terminates its contractual relationship with the TICKET DISTRIBUTOR, the NOC is deemed, upon receipt of the notice of cancellation from TOKYO 2020, to have assumed all rights and obligations of the TICKET DISTRIBUTOR under this Agreement including, without limitation, the obligations to ensure that the interests of the Ticket purchasers who had purchased Tickets from the original TICKET DISTRIBUTOR, are protected. The NOC will be entitled to substitute another TICKET DISTRIBUTOR as a replacement for the original TICKET DISTRIBUTOR (the “Substitute TICKET DISTRIBUTOR”), subject to TOKYO 2020´s prior written consent.

18.7 TOKYO 2020 and/or NOC to act as Authorised Ticket Reseller. If TOKYO 2020 terminates its contractual relationship with the NOC (if the NOC is the Authorised Ticket Reseller), TOKYO 2020 is deemed, upon termination of its contractual relationship with the NOC, to have assumed all rights and obligations of the NOC in its capacity as an Authorised Ticket Reseller under this Agreement including, without limitation, the obligations to ensure that the interests of the Ticket purchasers who had purchased Tickets from the NOC Distributor, are protected. 

18.8 Effect of Termination. Upon the effective date of termination of this Agreement for whatever reason, the right of the Authorised Ticket Reseller to sell and distribute the Tickets, and to use the Authorised Ticket Reseller Emblem and Designation pursuant to Clause 14.1 in connection therewith, shall cease immediately and TOKYO 2020 shall publicly communicate that the Authorised Ticket Reseller is no longer authorised to sell Tickets in the Territory. Upon any termination of this Agreement, TOKYO 2020, at its discretion, may cancel all of the Authorised Ticket Reseller’s allocation of Tickets and retain all amounts paid by Authorised Ticket Reseller up to such date as liquidated damages. The Authorised Ticket Reseller shall have no right to any indemnity or allowance in such event. Neither party, by reason of the termination hereof, shall be liable to the other for expenditures related to the performance of this Agreement except as specifically set forth herein, nor for goodwill created in the course of performance hereunder. No termination of this Agreement shall in any manner whatsoever release, or be construed as releasing, the Authorised Ticket Reseller from any liability to TOKYO 2020 arising out of or in connection with the Authorised Ticket Reseller’s breach of, or failure to perform, any duty or obligation contained herein. Upon termination of this Agreement, any monies and Personal Information collected by the NOC or the Authorised Ticket Reseller (as relevant) in relation to Ticket sales and held by the NOC or the Authorised Ticket Reseller (as relevant) at the date of termination must be transferred to either TOKYO 2020 or the Substitute TICKET DISTRIBUTOR (in the case of the latter, regarding Personal Information, only) within ten (10) days of termination of this Agreement, and in any event so that there is no disruption to the Ticket sale process in the Territory.



19. OFFICIAL PAYMENT SERVICES PROVIDER

19.1 Official Payment Services Sponsor. The parties acknowledge that Visa International Service Association (“Visa”), TOP Partner of the IOC, has been appointed as the official payment services partner for the Games. Each of the NOC and the Authorised Ticket Reseller shall, whenever the form of payment is mentioned in connection with Tickets, promote Visa as the “Proud Sponsor” and/or “Official Partner” and Visa’s payment service products as the “Preferred Card” of the Games. The NOC and TICKET DISTRIBUTOR may accept payment for Tickets by payment service products other than Visa products; however, such payment service products other than Visa products shall not be granted any official status or marketing association in connection with the Games. The NOC and the TICKET DISTRIBUTOR warrant and undertake that they shall not promote any payment service or product other than Visa payment service products in any manner in connection with the sale and distribution of Tickets, or otherwise in connection with the Games. The NOC and TICKET DISTRIBUTOR (as the case may be) also undertake, as a minimum and without prejudice to the foregoing provisions of this Clause 19.1, to accept cash from customers as a payment card alternative for the purchase of Tickets and shall use its reasonable endeavours to ensure that additional alternative means of payment appropriate to and customarily made available in respect of the purchase of Tickets in the Territory are also made available to customers.



20. SUB-DISTRIBUTORS

20.1 Appointment of Sub-Distributors. The TICKET DISTRIBUTOR may, with prior written consent of TOKYO 2020, appoint Sub-Distributors to assist it, within the NOC’s Territory, in promoting, selling and distributing Tickets and Tickets with Additional Services. Sales of Tickets in conformity with the provisions of this Agreement by any Sub-Distributor that has been approved by TOKYO 2020 in writing shall not be considered to be re-sales of Tickets in violation of this Agreement.

20.2 Effect of Appointment. All provisions of this Agreement shall remain in full force and effect irrespective of any appointment by the TICKET DISTRIBUTOR of Sub-Distributors pursuant to Clause 20.1. The appointment of Sub-Distributors shall not reduce, amend or modify in any respect the TICKET DISTRIBUTOR’s obligations to TOKYO 2020 under this Agreement. In particular, the TICKET DISTRIBUTOR’s obligations to TOKYO 2020 with regard to Ticket orders, mark-ups, handling and other fees, payment and collection pursuant to Clause 13 shall apply in full with respect to any Tickets which the TICKET DISTRIBUTOR sells or otherwise makes available to Sub-Distributors.

20.3 TICKET DISTRIBUTOR responsibility and indemnity. The TICKET DISTRIBUTOR is responsible for the action and omissions of Sub-Distributors. TOKYO 2020 shall have no responsibility for communication with or supervision of any Sub-Distributor, and the TICKET DISTRIBUTOR shall indemnify, defend and hold harmless the Indemnified Parties from any and all damage and loss resulting from any Sub-Distributor’s failure to comply with the terms and conditions of this Agreement or of agreements entered into with the TICKET DISTRIBUTOR, and from all claims, demands, suits, obligations, liabilities, damages, losses, judgements, costs and expenses (including, without limitation, lawyer fees, court costs and amounts paid in settlement) arising in connection with or related to the performance of duties under this Agreement or such agreements by Sub-Distributors. In addition, if any Sub-Distributor fails to comply with the terms and conditions of this Agreement, TOKYO 2020 reserves the right to require the TICKET DISTRIBUTOR to terminate the relevant Sub-Distributor’s right to sell Tickets as an Authorised Ticket Reseller.



21. SUSTAINABILITY

21.1 The NOC acknowledges the high priority given by TOKYO 2020 to social, environmental, and ethical trade matters and each undertakes to TOKYO 2020 that, in the context of the Territory, such matters will be taken into account when appointing its Authorised Ticket Reseller and in respect of any activities which are or might be perceived to be associated with the Games.



22. DISPUTE RESOLUTION PROCEDURE

22.1 Any Dispute arising between the parties to this Agreement shall be determined in accordance with the procedure set out in Clause 35 and Exhibit E.



23. ASSIGNMENT

23.1 The Authorised Ticket Resellers (including the NOC and the TICKET DISTRIBUTOR) shall not, and shall not purport to, assign, charge, novate, declare a trust of or otherwise dispose of this Agreement or any part thereof without the prior written approval of TOKYO 2020, which approval TOKYO 2020 may refuse at its absolute discretion. The Authorised Ticket Resellers (including the NOC and the TICKET DISTRIBUTOR) are entering into this Agreement as principal party not agent, and may not enforce any of its rights under or in connection with this Agreement for the benefit of any other person. Any purported assignment in breach of this Clause 23 shall confer no rights on the purported assignee.

23.2 TOKYO 2020 may assign, charge, declare a trust of or otherwise dispose of this Agreement or any of its rights under them to any other Games Body without the need for the Authorised Ticket Reseller’s consent.

23.3 The parties shall, from time to time, upon request from TOKYO 2020 and at TOKYO 2020’s expense, execute any agreements or other instruments (including, without limitation, any supplement or amendment to this Agreement) which may be required in order to give effect to or perfect any assignment, transfer, or charge referred to in Clause 23.2.

23.4 This Agreement is binding on each party and their successors and assignees.



24. NOTICES

24.1 Unless otherwise stipulated in this Agreement, any notice to be given by the parties in connection with this Agreement shall be in writing and signed by, or on behalf of, the party giving it. Save where otherwise indicated in this Agreement, it shall be served by sending it by email set out in Clause 24.2, or delivering it by hand, or sending it by special delivery or registered post, to the address set out in Clause 24.2 and in each case marked for the attention of the relevant party (or as otherwise notified from time to time in accordance with the provisions of this Clause 24). Any notice so served by email, hand, fax or post shall be deemed to have been duly given:

(a) in the case of delivery by email, hand, when delivered;

(b) in the case of prepaid recorded delivery, special delivery or registered post, at 10am on the second business day following the date of posting,

provided that in each case where delivery by hand or by fax occurs after 6pm on a business day or on a day which is not a business day, service shall be deemed to occur at 9am on the next following business day.

24.2 The addresses and fax numbers of the parties for the purpose of Clause 24.1 are as follows:

(a) TOKYO 2020:

	Address:
	8th Floor, Toranomon Hills Mori Tower, 1-23-1, Toranomon, Minato-ku, Tokyo, Japan

	
Email:
	clientgroup_ticketing@tokyo2020.jp

	For the attention of:
	Hidenori Suzuki



(b) the NOC or TICKET DISTRIBUTOR: to the address and attention of the party which has been designated on the execution pages of this Agreement or in the Accession Agreement of a TICKET DISTRIBUTOR, as the case may be.

24.3 A party may notify any other party to this Agreement of a change to its name, relevant addressee, address or fax number for the purposes of this Clause 24, provided that, such notice shall only be effective on:

(a) the date specified in the notice as the date on which the change is to take place; or

(b) if no date is specified or the date specified is less than five (5) business days after the date on which notice is given, the date following five (5) business days after notice of any change has been given.

24.4 TOKYO 2020 shall notify the parties to this Agreement of any changes to the deadline dates set out herein via the Client Ticket Portal by no later than two weeks prior to the deadline in question.



25. LEGAL RELATIONSHIP

25.1 The Authorised Ticket Reseller is an independent contractor and shall exercise its rights and perform its duties under this Agreement on its own behalf and at its own risk according to the terms and conditions of this Agreement. Without limiting the foregoing, the Authorised Ticket Reseller is not authorised to: (a) enter into agreements for or on behalf of TOKYO 2020; (b) create any duty, obligation or responsibility, expressed or implied, for or on behalf of TOKYO 2020; (c) accept performance or payment of any obligation due or owed to TOKYO 2020; (d) accept service of process for TOKYO 2020; or (e) bind TOKYO 2020 in any manner whatsoever. The Authorised Ticket Reseller shall not list, print or display TOKYO 2020’s name, the Authorised Ticket Reseller Emblem and Designation or any TOKYO 2020 emblem or logo so as to indicate or imply that there is an employer-employee or principal-agent relationship between TOKYO 2020 and the Authorised Ticket Reseller.



26. COSTS AND EXPENSES AND CONTROL OVER PERFORMANCE OF DUTIES

26.1 Subject to the Authorised Ticket Reseller’s compliance with this Agreement and with all applicable laws and regulations of the Territory, and any other country or jurisdiction in which the Authorised Ticket Reseller offers Tickets for sale, and except as expressly provided otherwise herein, the Authorised Ticket Reseller shall have full control over the manner and means of performing its duties under this Agreement and all expenses incurred by the Authorised Ticket Reseller in connection with the performance of its duties hereunder shall be borne solely by the Authorised Ticket Reseller.



27. ENTIRE AGREEMENT

27.1 Each party acknowledges and agrees that this Agreement constitutes the entire agreement between the parties and no party shall have a claim or remedy in respect of any statement, representation, warranty or undertaking, made by or on behalf of any other party in relation to this Agreement which is not expressly set out in this Agreement.

27.2 This Clause 27 shall not exclude any liability for, or remedy in respect of, fraudulent misrepresentation.



28. AMENDMENT

28.1 No variation of this Agreement shall be valid unless it is in writing and signed by or on behalf of each of the parties.

28.2 Unless expressly agreed between the parties, no amendment shall constitute a general waiver of any provisions of this Agreement, nor shall it affect any rights, obligations or liabilities under this Agreement that may have already accrued up to the date of the amendment, and the rights and obligations of the parties under or pursuant to this Agreement shall remain in full force and effect, except and only to the extent that they are so amended.



29. SEVERABILITY

29.1 If any provision of this Agreement is or becomes for any reason whatsoever invalid, illegal or unenforceable, it shall be divisible from this Agreement and shall be deemed to be deleted from it and the validity of the remaining provisions shall not be affected in any way.



30. WAIVERS

30.1 No breach of any provision of this Agreement shall be waived or discharged except with the express written consent of the parties.

30.2 Any waiver by either party of a breach of any provision of this Agreement shall not be considered as a waiver of any subsequent breach of the same or any other provision.

30.3 No failure or delay by a party to exercise any of its rights provided by law under or pursuant to this Agreement shall operate as a waiver or variation of it or preclude its exercise at any subsequent time. No single or partial exercise of any such right shall prevent any other or further exercise of that or any other right.



31. REMEDIES CUMULATIVE

31.1 Any remedy under this Agreement shall be without prejudice to any other right or remedy which has already accrued, or subsequently accrues, to TOKYO 2020 unless expressly agreed otherwise.



32. FURTHER ASSURANCES

32.1 The parties shall perform (or procure the performance of) all further acts and things and execute and deliver (or procure the execution and delivery of) all such further documents and deeds as may be required by law or as may be necessary or reasonably required to give effect to this Agreement. This shall include (but not be limited to) the execution of any further copyright assignments by the Authorised Ticket Reseller as required by the IOC.



33. THIRD PARTY RIGHTS

33.1 The parties to this Agreement do not require the consent of any third party to rescind or terminate this Agreement or to vary it in any way.

33.2 Except as expressly provided in this Clause 33, no term of this Agreement is intended to confer a benefit on, or to be enforceable by, any person who is not a party to this Agreement.



34. COUNTERPARTS

34.1 This Agreement may be executed in any number of counterparts, and by each party on separate counterparts. Each counterpart is an original, but all counterparts shall together constitute one and the same instrument. Delivery of an executed counterpart signature page of this Agreement by e-mail (PDF) or telecopy shall be as effective as delivery of a manually executed counterpart of this Agreement. In relation to each counterpart, upon confirmation by or on behalf of the signatory that the signatory authorises the attachment of such counterpart signature page to the final text of this Agreement, such counterpart signature page shall take effect together with such final text as a complete authoritative counterpart.



35. GOVERNING LAW AND ARBITRATION

35.1 This Agreement and any non-contractual obligations arising out of or in connection with this Agreement shall be governed by, and interpreted in accordance with, Japanese law.

35.2 Except for the judiciary acts referred to in Clause 35.4, the parties irrevocably consent to service of process or any other documents in connection with proceedings in any court by facsimile transmission, personal service, delivery at any address specified in this Agreement or any other usual address, mail or in any other manner permitted by the law of the place of service or the law of the jurisdiction where proceedings are instituted.

35.3 Any controversy or dispute between the parties shall be settled definitively by arbitration in Tokyo in accordance with the Japan Commercial Arbitration Association and the arbitration proceedings shall be conducted in English.

35.4 Before the commencement of the arbitration or during its processing, any form of urgent order or provisional remedy indispensable to safeguard the right of the parties, can and shall be postulated before the Judiciary in a court of competent jurisdiction, or at another place of jurisdiction for injunctive relief, depending on the circumstances at stake.


SIGNATURES

This Agreement is signed by duly Authorised representatives of the parties.


THE TOKYO ORGANISING COMMITTEE
OF THE OLYMPIC AND PARALYMPIC GAMES






_________________________________________
Masahiko SAKAMAKI
Executive Director, Marketing






THE NATIONAL OLYMPIC COMMITTEE OF:



____________________________________________
(Print name of Territory)


____________________________________________
(Print name of National Olympic Committee)


____________________________________________
(Print name of authorised signatory)


____________________________________________
(Signature of authorised signatory)


____________________________________________
(Print title of authorised signatory)


NOC address for notices: 


Official NOC Name: ____________________________________________________________
Address: _____________________________________________________________________
City: ________________________________________________________________________
State/Province: _______________________________________________________________
Country: _____________________________________________________________________
Postal Code: __________________________________________________________________
Telephone: ___________________________________________________________________
Email: ________________________________________________________________________
Attention: ____________________________________________________________________





TICKET DISTRIBUTOR – AUTHORISED TICKET RESELLER



____________________________________________
(Print name of Ticket Distributor)


____________________________________________
(Print name of authorised signatory)


____________________________________________
(Signature of authorised signatory)


____________________________________________
(Print title of authorised signatory)



TICKET DISTRIBUTOR address for notices:


Official ATR Name: ____________________________________________________________
Address: _____________________________________________________________________
City: ________________________________________________________________________
State/Province: _______________________________________________________________
Country: _____________________________________________________________________
Postal Code: __________________________________________________________________
Telephone: ___________________________________________________________________
Email: ________________________________________________________________________
Attention: ____________________________________________________________________





THE INTERNATIONAL OLYMPIC COMMITTEE
(for approval purposes only)







		
Christophe DE KEPPER	Anne van YSENDYCK
Director General	Director of Legal Affairs


[bookmark: _bookmark0]
IDENTIFICATION OF AUTHORISED TICKET RESELLER(S)

To be completed by the National Olympic Committee and returned with the signed NOC Ticket Sales Agreement for the Games.

NATIONAL OLYMPIC COMMITTEE for the Territory of ____________________________


I) AUTHORISED TICKET RESELLER (“ATR”)


CLIENT GROUP:

“GENERAL PUBLIC”

Please check the box that identifies the ATR responsible for Ticket sales to the general public client group in your territory.

	☐NOC
☐TICKET DISTRIBUTOR (Insert Name)



The NOC and the ATR acknowledge and agree that, no matter which box above is checked, Tokyo 2020 is authorised to sell Tickets to the General Public in the Territory during Phase 2 subject to Clauses 4.8 and 4.9 and 5.2.1.

“NATIONAL OLYMPIC COMMITTEE FAMILY” (e.g. NOC sponsors, guests, athletes, etc.)

Please check the box that identifies the ATR responsible for Ticket management and distribution to the NOC Family client group in your territory.

☐NOC
☐TICKET DISTRIBUTOR (Insert Name)





II) INTERNET SALES


Please specify whether the appointed ATR(s) will be conducting any Ticket sales or Ticket management activity via the Internet for the general public Client Group or NOC Family Client Group in your territory.

	GENERAL PUBLIC
	Yes ☐
	No ☐

	NATIONAL OLYMPIC COMMITTEE FAMILY
	Yes ☐
	No ☐



Please specify the URL (including any sub domains) to be used in the Internet sales for each or both client groups:

NOC Family: ___________________________________________________________________


Public: _______________________________________________________________________


III) COMMISSION ALLOCATION


The NOC and the ATR acknowledge and agree that, no matter which box above is checked, Tokyo 2020 is authorised to sell Tickets to the General Public in the Territory during Phase 2 subject to Clauses 4.8 and 4.9 and 5.2.1.

☐Full amount (100%) to NOC
☐Full amount (100%) to ATR
☐Equally split (50% each) between NOC and ATR





TOKYO 2020 AUTHORISED TICKET RESELLER EMBLEMS & DESIGNATION USAGE RULES



These TOKYO 2020 Olympic Games Authorised Ticket Reseller Emblem and Designation Usage Rules, as they may be amended from time to time by TOKYO 2020 upon notice to users, form an integral part of this Agreement.

The specific wording of the Authorised Ticket Reseller Emblem and Designation (ATR Emblem and Designation) will be issued to all Authorised Ticket Resellers (ATR) via the Authorised Ticket Reseller TOKYO 2020 Olympic Emblem Guidelines (ATR Emblem Guidelines) no earlier than 30 October 2018.

Use Must Be Approved. ATRs use of the ATR Emblem and Designation shall be limited to its marketing campaign and promotional material developed to facilitate TOKYO 2020 Olympic Games Ticket sales, shall be subject to the guidelines set forth in this Exhibit B and the requirements of TOKYO 2020 Olympic Games Authorised Ticket Reseller Emblem and Designation Usage Rules, and shall in each instance be subject to TOKYO 2020’s prior approval.

The ATRs use of the ATR Emblem and Designation is subject to the following conditions. The failure of the ATR to observe any one of these conditions shall be considered a material breach of this Agreement and a revocation of TOKYO 2020’s consent to ATRs use of the ATR Emblem and Designation.

1. Use of the ATR Emblem and Designation by the ATR shall be limited to the promotion, advertising and marketing of the TOKYO 2020 Olympic Games Tickets and Tickets with Additional Services as approved by TOKYO 2020. The ATR shall not use the ATR Emblem and Designation in connection with the promotion, advertising or marketing of any other goods and services offered or provided by the ATR or any third party. The ATR shall ensure that no trademarks, service marks, words, symbols, terms, trade names, logos, emblems, designs or designations that identifies a commercial third party, or the products or services of a commercial third party, shall appear on campaign or promotional material bearing the ATR Emblem and Designation unless otherwise approved by TOKYO 2020.

2. Every ATR Emblem and Designation used by the ATR shall be displayed in conformity with the guidelines established by TOKYO 2020 in the ATR Emblem Guidelines and TOKYO 2020 Marks and Imagery Handbook furnished to the ATR via the Client Ticket Portal and in these TOKYO 2020 Olympic Games Authorised Ticket Reseller Emblem and Designation Usage Rules, which TOKYO 2020 reserves the right to amend or supplement by periodic revision with notice to the ATR.

3. All uses of any ATR Emblem and Designation by the ATR, as for example in posters, banners, websites and other Authorised usages described in the ATR Emblem Guidelines, shall be accompanied by a territorial identification, notification of the identity of the ATR (or other source of Additional Services) approved in writing by TOKYO 2020, and, where appropriate, suitable trademark, copyright or other proprietary notification.

4. Subject to Clause 3 of the Agreement, the ATR may only advertise, promote, sell or market, actively or passively, directly or indirectly, Tickets or Tickets with Additional Services within the Territory.

5. The ATR’s use of any ATR Emblem and Designation, shall comply with all applicable local laws and regulations. The ATR is solely responsible for any failure to comply with the local laws and regulations and shall pay for all reasonable and necessary expenditures incurred to ensure such compliance, exempting TOKYO 2020 from any payment, loss or indemnification eventually incurred.

6. No ATR Emblem and Designation shall be used by the ATR in association, combination or conjunction with any other commercial names, trademarks, service marks, words, symbols, terms, trade names, logos, emblems, designs or designations or other distinctive sign that identifies a commercial third party, or the products or services of a commercial third party without prior written approval of TOKYO 2020.

7. The ATR shall not associate Tickets or Tickets with Additional Services with another product or service provided by the ATR or any third party. Tickets and Additional Services cannot be used to induce the sale of other goods or services, such as by combination sales or premiums, without prior written approval of TOKYO 2020.

8. The ATR shall not use or permit the use of any ATR Emblem and Designation in any manner contrary to public morals or to reflect unfavourably upon the good name, good will, reputation and image of TOKYO 2020, the host NOC, the IOC, or the Games, or in any way that might jeopardize or tend to dilute the value of any Olympic related marks, emblems, designations, themes, logos, mascots or other symbols.

9. The ATR agrees to obtain all necessary releases, including, but not limited to, the release of any athlete whose name or likeness the ATR may use in any promotional or marketing manner in connection with this Agreement.

10. The ATR shall furnish to TOKYO 2020, in electronic form via the IOC Collaboration Platform, proposed printed and online/digital information, artwork, advertising, promotional materials, stationery, envelopes, and any other material containing the ATR Emblem and Designation prior to commencement of production, publication, distribution, sale or use, as well as any subsequently proposed changes thereof. Upon TOKYO 2020’s receipt of a submission from the ATR, TOKYO 2020 shall have a period of fifteen (15) business days to approve or disapprove such submission. The ATR shall not institute any changes to any approved uses of the ATR Emblem and Designation without first obtaining the written approval of TOKYO 2020 for any such change.

11. The ATR acknowledges that any artwork used by the ATR displaying an ATR Emblem and Designation and the Intellectual Property Rights thereto shall be assigned to TOKYO 2020 by the ATR following expiration or termination of this Agreement, provided, however, that TOKYO 2020 shall not thereby acquire any ownership or usage rights in the ATR’s trademarks, service marks or other intellectual property, which is not related to the aforementioned works.

12. The ATR acknowledges that the ATR Emblem and Designation featured in the ATR Emblem Guidelines may only be used by those ATRs appointed in respect of the Games.




ACCESSION AGREEMENT



Reference is made to the Ticket Sales Agreement executed or to be executed dated [________________][date] (the “Ticket Sales Agreement”) by and between the Tokyo Organising Committee of the Olympic and Paralympic Games and the National Olympic Committee of __________________________________________(the “NOC”).





[insert Name of TICKET DISTRIBUTOR] (the “TICKET DISTRIBUTOR”) 
appointed for Ticket sales to;

☐General Public
☐NOC Family

represents that it has read and understood the Ticket Sales Agreement and hereby agrees:

· to be a party to the Ticket Sales Agreement as if the said Ticket Sales Agreement had been executed by the TICKET DISTRIBUTOR in its name and on its own behalf;

· that all terms and conditions of the Ticket Sales Agreement, including the IOC Code of Conduct as contained in Exhibit G of the Ticket Sales Agreement, and all rights, obligations, warranties and representations of the TICKET DISTRIBUTOR and the Authorised Ticker Reseller provided for in the Ticket Sales Agreement shall be legally binding on the TICKET DISTRIBUTOR and subject to any sanctions described on the TSA;

· to strictly adhere to all such terms and conditions of the Ticket Sales Agreement, and;

· As per the Ticket Sales Agreement to provide all reasonable support to TOKYO 2020 as needed to combat illicit ticketing.

Agreed and accepted by [________________________][Name of TICKET DISTRIBUTOR] as of [________________][date] in consideration of TOKYO 2020 and NOC consenting to the TICKET DISTRIBUTOR becoming a party to the Ticket Sales Agreement and thereby enjoying the rights and benefits of a TICKET DISTRIBUTOR as therein provided.


consenting to the TICKET DISTRIBUTOR becoming a party to the Ticket Sales Agreement and thereby enjoying the rights and benefits of a TICKET DISTRIBUTOR as therein provided.



SIGNED by
for and on behalf of:



____________________________________________
(Print name of Ticket Distributor)


____________________________________________
(Print name of authorised signatory)


____________________________________________
(Signature of authorised signatory)


____________________________________________
(Print title of authorised signatory)









TICKET DISTRIBUTOR address for notices:


Official ATR Name: ____________________________________________________________
Address: _____________________________________________________________________
City: ________________________________________________________________________
State/Province: _______________________________________________________________
Country: _____________________________________________________________________
Postal Code: __________________________________________________________________
Telephone: ___________________________________________________________________
Email: _______________________________________________________________________
Attention: ____________________________________________________________________

SIGNED by
for and on behalf of
THE TOKYO ORGANISING COMMITTEE
OF THE OLYMPIC AND PARALYMPIC GAMES






_________________________________________
Masahiko SAKAMAKI
Executive Director, Marketing






SIGNED by
for and on behalf of
THE NATIONAL OLYMPIC COMMITTEE OF;
:


____________________________________________
(Print name of Territory)


____________________________________________
(Print name of National Olympic Committee)


____________________________________________
(Print name of authorised signatory)


____________________________________________
(Signature of authorised signatory)


____________________________________________
(Print title of authorised signatory)




SIGNED by
for and on behalf of THE INTERNATIONAL OLYMPIC COMMITTEE
(for approval purposes only)



		
Christophe DE KEPPER	Anne van YSENDYCK
Director General	Director of Legal Affairs




TICKET DISTRIBUTOR AND SUB-DISTRIBUTOR MINIMUM REQUIREMENTS



FINANCIAL

TICKET DISTRIBUTORs and Sub-Distributors must provide proof of their respective financial and corporate standing (e.g. previously audited Financial Statement, Banker’s Letter of Reference, evidence of incorporation, identification and qualifications of key personnel, etc.) to the effect that they are respectively able to make the necessary advance commitments for the purchase and administration of Tickets and associated services from TOKYO 2020.

AFFILIATIONS, REGULATORY BODIES & PROFESSIONAL ASSOCIATIONS

In the event that an Authorised Ticket Reseller, TICKET DISTRIBUTOR or Sub-Distributor undertakes the provision of Additional Services, proof of relevant membership of government and international regulatory bodies for such services is required (e.g. IATA membership is mandatory if providing flight travel services). A working agreement must be in place between Authorised Ticket Resellers, TICKET DISTRIBUTORs and Sub-Distributors., as the case may be, the NOC and, where appropriate, regulatory bodies to protect consumers’ interests in the event of financial collapse of the Authorised Ticket Reseller, TICKET DISTRIBUTOR or Sub-Distributor. Further, Authorised Ticket Resellers, TICKET DISTRIBUTORs and Sub-Distributors shall provide to TOKYO 2020 proof of membership in relevant trade bodies and associations (e.g. Chambers of Commerce, etc.) and of its affiliation with tourism bodies and associations, in relation to the relevant Additional Services being provided.

PREVIOUS OLYMPIC EXPERIENCE & RESULTS

In case TICKET DISTRIBUTOR or Sub-Distributor has been appointed for previous Olympic Games, details of previous experiences, operations, and results shall be submitted. The following information must in particular be provided:

· Name of the NOCs represented and for which edition of the Olympic Games

· Types of clients to which the TICKET DISTRIBUTOR was authorised to sell tickets for

· Types of additional services offered (if any), for which types of tickets, and to which clients

· The total number and type of tickets originally requested from the organising committee of those Games, per territory or stakeholder represented

· The total number and type of tickets actually allocated by the organising committee of those Games, per territory or stakeholder

· The total number of tickets sold, by type, and to which final clients

· A report on the estimated actual number tickets used by clients, by type

· Electronic copies of previous marketing and promotional materials, per territory or stakeholder

· A summary of any problems or challenges encountered in the course of the TICKET DISTRIBUTOR or Sub-Distributor’s involvement in the sale or other distribution of tickets to those Games.

OTHER EXPERIENCE

In the absence of previous Olympic Games experience, TICKET DISTRIBUTOR or Sub- Distributor shall submit details of experience at other major events. Substantial international operating experience shall be demonstrated in both ticketing and service industry areas (i.e. ticketing Programmes, accommodation, transportation, corporate hospitality, staffing and ground service operations).

TECHNOLOGICAL REQUIREMENTS

Authorised Ticket Resellers, TICKET DISTRIBUTORs and Sub-Distributors must be capable of communicating with TOKYO 2020’s Ticketing Department over the Internet using a current industry standard and market dominant browser with an Internet connection speed as reasonably requested by TOKYO 2020 to enable efficient use of TOKYO 2020’s Ticket Management Programme (Clause 8.8).

INSURANCE REQUIREMENTS

The TICKET DISTRIBUTOR and the Sub-distributor must maintain the following insurance on the following terms and conditions (unless otherwise agreed with TOKYO 2020):

· Comprehensive General Liability Insurance in the amount of US$ 5,000,000 (five million dollars) which includes the following coverage: premises and operations, products and completed operations, contractual liability, personal injury and advertising liability, owned and non-owned aircraft, as may be applicable to services provided pursuant to this Agreement.

· Workers Compensation Insurance or equivalent insurance provided in the Authorised Ticket Reseller, TICKET DISTRIBUTOR or Sub-Distributor’s country of residence and country of　operations (if different or additional), which covers injuries sustained by employees while performing duties and responsibilities in the course of their employment.

· The Comprehensive General Liability Insurance required above shall defend and include TOKYO 2020, the JOC, and the IOC their respective directors, officers, representatives, agents, and employees as Additional Insured in relation to the work performed pursuant to or incidental to this Agreement. Such designation as Additional Insured shall in no way prejudice the status of the JOC, the IOC as third parties in relation to the Authorised Ticket Reseller, TICKET DISTRIBUTOR or Sub-Distributor as the case may be.

· All required insurance coverage shall be maintained during the entire term of the Agreement, except for coverage written on a claims-made basis, in which case such coverage shall be maintained during the entire term of the Agreement and further until one (1) year following termination or expiration of the Agreement.

· Before commencing operations pursuant to this Agreement, the Authorised Ticket Reseller, TICKET DISTRIBUTOR or Sub-Distributor as the case may be shall provide a certificate of insurance completed by its insurance carrier, agent or broker certifying that at least the minimum insurance coverage required above are in effect and specifying whether the liability coverage are written on an occurrence or claims-made basis, and that the coverage may not be cancelled or materially changed without thirty (30) days’ advance written notice to TOKYO 2020.



DISPUTE RESOLUTION PROCEDURE



NEGOTIATION

Either party may refer the Dispute in writing to any relevant director of the other party for resolution. The parties shall ensure that these representatives consider the Dispute as soon as practicable and in any event within ten (10) business days of it being referred to them. For disputes occurred between 5 May 2020 to 9 August 2020, this deadline will be reduced to 24 hours.

If the Dispute cannot be resolved to the satisfaction of both parties within the period described in paragraph 1.1, either party may refer the Dispute in writing for final settlement to the Chairman or Chief Executive of each party who shall meet and endeavour to resolve the Dispute by negotiation. The parties shall ensure that these representatives consider the Dispute as soon as practicable and in any event within ten (10) business days of it being referred to them. For disputes occurred between 5 May 2020 to 9 August 2020, this deadline will be reduced to 24 hours.



ARBITRATION

Without prejudice of the provision set forth in Clause 35.4, if the Dispute is not resolved within the period described in paragraph 1.2 of Exhibit E, either party may (within forty (40) business days of the end of the period described in paragraph 1.2 of Exhibit E, except for disputes occurred between 5 May 2020 to 9 August 2020, where this deadline will be reduced to five (5) business days), notify the other party that the Dispute is to be referred to arbitration.

Any Dispute in respect of which either party has served notice of arbitration pursuant to paragraph 2.1 (including any question regarding the existence, validity or termination of this Agreement) shall be referred to and finally settled by arbitration in Tokyo in accordance with the Japan Commercial Arbitration Association and the arbitration proceedings shall be conducted in English.



PERFORMANCE TO CONTINUE DURING DISPUTE

Unless this Agreement has already been terminated, the parties shall continue to perform their obligations under the Agreement regardless of the nature of the Dispute and notwithstanding the referral of the Dispute for resolution pursuant to Clause 22.



CONFIDENTIALITY

The parties shall use reasonable endeavours to procure that the arbitrator and their appointed advisers, if any, shall keep the fact that:

(a) any adjudication; or

(b) any arbitration;

(c) is taking place and the outcome of any such procedure (the “Confidential Procedure”) confidential. All documentation, information, data, submissions and comments disclosed whether in writing or otherwise by either party or arbitrator (and if necessary their appointed advisers) for the purposes of the Confidential Procedure either in connection with or in consequence of any Confidential Procedure shall be regarded and treated as confidential.

The obligations of confidentiality do not extend to any of the parties nor to the arbitrator for the purpose of:

(a) consulting legal advisers in connection with the Dispute;

(b) consulting any expert or technical consultant in connection with the Dispute;

(c) giving evidence in court; or

(d) as otherwise required by law.

Nothing in this Exhibit E shall prevent a party at any time seeking interim relief in any court.



SUB-DISTRIBUTORS



[To be inserted – name, address, URL, primary contact and contact telephone number details required]




Organisation Name: ______________________________________________________________

Address: _______________________________________________________________________

City: __________________________________________________________________________

State/Province: _________________________________________________________________

Country: _______________________________________________________________________

Postal Code: ____________________________________________________________________

Telephone: _____________________________________________________________________

Email: _________________________________________________________________________

URL/ Official Website: ___________________________________________________________

Main Sub-Distributor Contact Name: ________________________________________________

Telephone: _____________________________________________________________________

Email: _________________________________________________________________________

Title: __________________________________________________________________________




















CODE OF CONDUCT FOR THE OLYMPIC TICKETING AND HOSPITALITY PROGRAMMES OF THE GAMES OF THE XXXII OLYMPIAD IN TOKYO IN 2020


This Code of Conduct outlines the main principles governing the Olympic Games Ticketing and Hospitality Programmes (and to the extent applicable, programmes related to other Olympic assets) (hereinafter collectively the “Programmes). Compliance with such principles aims at supporting the IOC and the Organizing Committee to deliver such programmes successfully with integrity, and in particular to achieve the following objectives: (i) fill the venues with spectators to support the athletes competing in the Olympic Games and to broadcast memorable images to the world, (ii) provide a fair opportunity for any person to have access to Tickets and Hospitality to attend the Games, and (iii) enable the Organizing Committee and/or its designated stakeholders to leverage the distribution of Olympic tickets and hospitality to use and/or invite their guests to attend the Games. 
All those wishing to be entitled to participate in the Programmes, in particular the Olympic Games Ticketing and Hospitality Programmes, must abide by the following principles and take all steps to ensure that all involved persons respect this Code of Conduct:
1. Comply with the Olympic Charter and all applicable laws at all times;
2. Purchase, use, sell, distribute and/or promote Olympic tickets and/or related products and services (such as hospitality) in a transparent, open and fair manner;
3. Respect, manage and use Olympic tickets and/or related products and services in compliance with the specific rules and terms applicable; 
4. Avoid and combat any unauthorised use of tickets and/or ambush marketing related to Olympic tickets and hospitality;
5. Avoid any action that could detrimentally affect the reputation of the Olympic Movement or the Olympic Games;
6. Upon request of the Organizing Committee or the IOC, satisfactorily demonstrate that it has complied with this Code of Conduct.
Having read and agreed with the above, and in order to be entitled to participate in the Programmes, in particular the Olympic Games Ticketing and Hospitality Programmes, the [_____________________][NAME OF ORGANISATION], represented by [________________][NAME AND TITLE], 
(i) undertake to respect and to ensure compliance with this Code of Conduct by all persons involved, 
(ii) accept to be held accountable to the IOC for any breach thereof, and
(iii) confirm that the [_____________________][NAME OF ORGANISATION] has complied with all past games IOC Code of Conduct and has never detrimentally affected the Olympic reputation.
This IOC Code of Conduct is applicable as of its date of signature for all Programmes related to the Olympic Games, starting with the Games of the XXXII Olympiad Tokyo 2020, in particular the Olympic Ticketing and Hospitality Programmes.
The IOC hereby confirms that any failure to comply with this Code of Conduct may result, without limitation to any other consequences or sanctions under any other applicable rule or regulation, in (i) the withdrawal of the right of any authorised organisation or person to purchase, use, sell, distribute tickets, or other Olympic assets, (ii) potential removal of any ticket allocations or Olympic assets held by any stakeholder and/or (iii) any other measure or sanctions provided by the Olympic Charter. 


	

__________________
Date and Place
	

_____________________________
Name, Title



Failure to comply with this Code of Conduct may result, without limitation to any other consequences or sanctions under any other applicable rule or regulation, in (i) the withdrawal of the right of any authorised organisation or person to purchase, use, sell or distribute tickets, (ii) potential removal of any ticket allocations held by any stakeholder.

